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May 25, 1979

The Pillsbury Company
Lease Financing Dated as of April 1, 1979

Dear Sir:

Pursuant to 49 U.S.C. § 11303(a), I enclose here-
with on behalf of The Pillsbury Company for filing and recor-
dation counterparts of the following documents:

(1) Equipment Lease dated as of April 1, 1979,
between First Security Bank of Utah, N.A., as Lessor
and'The Pillsbury Company, as Lessee,-

(2) Trust Indenture dated as of October 31, 1978,
between First Security Bank of Utah, N.A., as Owner
Trustee and United States Trust Company of New York,
as Trustee- and

(3) Supplemental Indenture dated as of April 1,
1979, between First Security Bank of Utah, N.A., as yg.
Owner Trustee and United States Trust Company orfi 23
New York, as Trustee. m r-o
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The names and addresses of the parties to the afore-
mentioned agreements are as follows:

Owner Trustee - Lessor:

First Security Bank of Utah, N.A.
79 South Main Street
Salt Lake City, Utah 84111

Trustee:

United States Trust Company
of New York
130 John Street
New York, N.Y. 10038

Lessee:

The Pillsbury Company
608 Second Avenue South
Minneapolis, Minnesota 55402.

The equipment covered by the aforementioned agree-
ments consists of 200, 100-ton lined covered hopper cars,
bearing Lessee identifying numbers PBLX 20000-20199, inclusive.

Enclosed is our check for $110 for the required
recordation fee. Please accept one counterpart of each of
the enclosed agreements for your files, stamp the remaining
counterparts with your recordation number and return them to
the delivering messenger along with your fee receipt, addres-
sed to the undersigned.

Very truly yours,

George S. Balis
as Agent for The Pillsbury
Company

Mr. H. G. Homme, Jr.,
Secretary,

Interstate Commerce Commission,
Washington, B.C. 20423

Encls.
4A
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TRUST INDENTURE

Dated as of October 31, 1978

between

FIRST SECURITY BANK OF UTAH, N.A.,
not in its individual capacity, but solely
as trustee under'a Master Trust Agreement

dated as of October 31, 1978 between it and
Itel Corporation, Equipment Finance Division,

as Owner Trustee

and

UNITED STATES TRUST COMPANY OF NEW YORK,
as Trustee \
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TRUST INDENTURE

THIS TRUST INDENTURE dated as of October 31, 1978 between FIRST SECURITY
BANK OF UTAH, N.A., a national banking association, not in its individual
capacity, but solely as trustee (the Owner Trustee) under a Master Trust
Agreement dated as of October 31, 1978 between it and Itel Corporation,
Equipment Finance Division, and UNITED STATES TRUST COMPANY OF NEW YORK, a New
York corporation (the Trustee).

WITNESSETH:

WHEREAS, the Owner Trustee, acting as trustee of separate and distinct
trusts, intends to purchase and lease from time to time certain railroad
rolling stock equipment and to issue promissory notes in separately secured
series in connection therewith.

NOW, THEREFORE, in consideration of the premises, of the acceptance by
the Trustee of the trusts hereby created and of other good and valuable
consideration, receipt of which is hereby acknowledged, the parties hereto
agree as follows:

ARTICLE I

CONSTRUCTION, GOVERNING LAW, INTERPRETATION AND
DEFINITIONS

SECTION 1.1. Governing Law. This Indenture and the Notes shall be
governed by, and construed in accordance with, the laws of the State of New
York and shall be treated in all respects as New York contracts.

SECTION 1.2. Headings and Table of Contents. The division of this
instrument and of each Related Supplemental Indenture into articles and
sections, the provision of a table of contents and the insertion of head-
ings are for the convenience of reference only and shall not affect the
construction or interpretation of this instrument or of any Related Supple-
mental Indenture.

SECTION 1.3. Definitions; Construction of References. In this Inden-
ture, unless the context otherwise requires:

(a) The term this Indenture means this instrument as originally
executed, as it may from time to time be supplemented or amended by
one or more indentures supplemental hereto pursuant to the provisions
hereof, provided, however, that references to this Indenture with



respect to a series of Notes shall mean this instrument and the Related
Supplemental Indenture creating such series of Notes and shall .not
include this instrument insofar as it relates to any other series
of Notes created under any other indenture supplemental hereto.

(b) All references in this instrument to designated Articles,
Sections and other subdivisions are to designated Articles/ Sections
and other subdivisions of this instrument and the words herein, hereof
and hereunder and other words of similar import refer to this instrument
as a whole and not to any particular Article, Section or other subdi-
vision.

(c) Except as otherwise indicated, all the agreements or instru-
ments herein defined shall mean such agreements or instruments as the
same may from time to time be supplemented or amended or the terms
thereof waived or modified to the extent permitted by, and in accor-
dance with, the terms thereof and of this Indenture.

(d) All accounting terms not otherwise defined herein shall
have the meanings assigned to them in accordance with generally accepted
accounting principles.

(e) The following terms shall have the following meanings for
all purposes of this Indenture and shall include the plural as well as
the singular:

Affiliate of any specified Person shall mean any other Person
either owning or controlling, directly or indirectly, 50% or more of
any class of voting shares of such specified Person or controlled by
or under common control with .such specified Person.

'w-

Authorization and Direction shall have the meaning set forth in
the Trust Agreement.

Authorized Officer of the Owner Trustee shall mean the President,
the Cashier, any Assistant Cashier, any Vice President, any Assistant
Vice President, the Secretary, any Assistant Secretary, any Trust
Officer, any Corporate Trust Officer, any Assistant Trust Officer, any
Assistant Corporate Trust Officer, any Trust New Business Officer, any
Trust Tax Officer and any Trust Administrator of the Owner Trustee
authorized to perform the specific act or duty or to sign the specific
document in question cr any other officer of the Owner Trustee authorized
by the Board of Directors or the Trust Investment Committee of the Board
of Directors of the Owner Trustee to perform the specific act or duty or
to sign the specific document in question.

Business Day shall mean any day other than a Saturday, Sunday or
other day on which banks located in the city and state where the Princi-
pal Office of the Trustee or the Corporate Trust Department of the
Owner Trustee is located are authorized to close.



Control when used with respect to any specified Person shall mean
the possession, directly or indirectly, of the power to direct, or
cause the direction of, the management or policies of such Person,
whether through the ownership of voting securities, by contract or
otherwise; the terms controlling, controlled by and under common control
with shall have meanings correlative to the foregoing.

Directive shall mean with respect to any series of Notes an instru-
ment in writing executed in one or more counterparts by the registered
owners, or their lawful attorneys-in-fact, representing no less than 51%
of the aggregate unpaid principal balance of Notes of such series then
Outstanding directing the Trustee to take or refrain from taking the
action specified therein or otherwise advising the Trustee or others.

Lenders' Counsel shall have the meaning set forth in Exhibit B to
the Related Participation Agreement.

Notes shall mean promissory notes created pursuant to this Inden-
ture. References to Notes of a series or to such series shall mean the
series created by a single Related Supplemental Indenture and shall not
include any promissory notes created by any other indenture supplemental
hereto, even if they bear the same designation.

Outstanding when used with respect to the Notes of any series
created by this Indenture shall mean, as of the date of determination,
all Notes of such series theretofore issued, authenticated and deliv-
ered pursuant to this Indenture, except (a) Notes of such series there-
tofore cancelled by the Trustee or delivered to the Trustee for cancella-
tion, (b) Notes of such series-or portions thereof for the payment of
which the Trustee holds (and has notified the registered owners thereof
that it holds) in trust for that purpose an amount sufficient to make
full payment thereof when due and (c) Notes of such series in exchange
for or in lieu of which other Notes of such series have been issued,
authenticated and delivered pursuant to Section 3.9 or 4.2 hereof;
provided, however, that in determining whether the registered owners
of the requisite principal amount of Notes of such series Outstanding
have given any Directive under this Indenture, Notes of such series
owned by a Related Beneficiary, the Owner Trustee, the Trustee, the
Related Lessee or any Affiliate of any thereof shall be disregarded
and deemed not to be Outstanding unless, as of the date of determination,
all of the Notes of such series are owned by any one or more of such
Persons, except that, in determining whether the Trustee shall be pro-
tected in relying upon any such Directive, only Notes of such series
which the Trustee knows to be so owned shall be disregarded. Notes
of such series so owned which have been pledged in good faith may be
regarded as Outstanding if the pledgee establishes to the satisfaction
of the Trustee the pledgee's right so to act with respect to such
Notes and that the pledgee, if not the pledgee of all of the Notes
of such series Outstanding, is not a Related Beneficiary, the Owner



Trustee, the Trustee, the Related Lessee or any Affiliate of any
thereof.

Owner Trustee shall mean First Security Bank of Utah, N.A., a
national banking association, or its successor as Owner Trustee in
the trusts created pursuant to the Trust Agreement.

Person shall mean any individual, corporation, partnership, joint
venture, association, joint-stock company, trust, unincorporated
organization, government or any department, agency or political sub-
division thereof, or the heirs, executors, administrators or other
legal representatives of an individual.

Principal Office of the Trustee shall mean with respect to a
series of Notes the trust department of the Trustee at 130 John Street,
New York, New York 10038 or such other office or agency of the Trustee as
the Trustee or any successor Trustee shall have designated by notice to
the Owner Trustee, each Related Beneficiary, the Related Lessee and the
registered owners of the Notes of such series pursuant to the provisions
of Section 15.7.

registered owner of a Note shall mean the owner of such Note as
shown on the register kept pursuant to Section 4.1.

With respect to each series of Notes,

Basic Rent, Basic Rent Dates, Casualty Value, Certificate of
Acceptance, Event of Loss, Group of Equipment, Item of Leased Equip-
ment, Late Payment Rate, Lessor's Cost, Rent, Supplemental Rent, Termi-
nation Date and Termination Value shall have the respective meanings
given or referred to in the Related Lease, if, and to the extent, such
terms are applicable to or used in such Related Lease.

First Interest Payment Date shall mean the date defined as the
"First Interest Payment Date" in the Related Supplemental Indenture.

Indemnified Person shall mean any Person the Related Lessee shall
have agreed to indemnify pursuant to the terms of the Related Lease.

Overdue Rate shall mean the rate defined as the "Overdue Rate" in
the Related Supplemental Indenture. .

Related Amount and Related Payment shall mean amounts realized
and payments received by the Trustee with respect to the Related Equip-
ment or which are otherwise attributable to the Notes of such series or
part of the Related Estate.

Related Authorization and Direction shall mean the Authorization
and Direction creating a trust in respect of, among other things, the
Related Equipment.
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Related Beneficiary shall mean each beneficiary under the Trust
Agreement named as a "Related Beneficiary" in the Related Authoriza-
tion and Direction or its successor as Beneficiary.

Related Default shall mean an event which, after the giving of
notice or lapse of time, or both, would mature into a Related Event of
Default. .

Related Equipment shall mean each Item of Leased Equipment included
in a Group of Equipment subject to the Related Lease and identified in
the Related Supplemental Indenture as security for the Notes of such
series, which Item shall have been described in one or more Certificates
of Acceptance.

Related Estate shall mean all the properties, claims, rights
and things subject to or intended to be subject to the lien of this
Indenture pursuant to Section 2.1 for the benefit of the registered
owners of the Notes of such series.

Related Event of Default shall have the meaning established in
Section 8.2.

Related Lease shall mean the equipment lease defined as the "Lease"
in the Related Supplemental Indenture.

Related Lessee shall mean the Person named as the "Lessee" in the
Related Lease or its successor as Lessee.

Related Loans shall mean the loans defined as the "Loans" in the
Related Participation Agreement with respect to which the Notes of
such series are issued. •;

Related Participation Agreement shall mean the agreement defined
as the "Participation Agreement" in the Related Supplemental Indenture.

Related Payment (see Related Amount).

Related Seller shall mean the Person frccn which the Owner Trustee
shall receive title to the Related Equipment.

Related Supplemental Indenture shall mean the indenture supple-
mental hereto creating such series of Notes.

Related Trust Estate shall mean the Related Trust Estate, as such
term is defined in the Trust Agreement, created as a result of the
Related Authorization and Direction.

Secured Equipment shall have the meaning established in Section
8.3.



Trustee's Related Expenses shall mean any and all liabilities,
obligations, losses, damages, penalties, taxes (other than any income
taxes on fees or other compensation received by the Trustee for
serving as trustee), claims (including, without limitation, claims
involving strict or absolute liability in tort), actions, suits, costs,
expenses and disbursements (including, without limitation, legal fees
and expenses) of any kind and nature whatsoever which may be imposed
on, incurred by or asserted against the Trustee, whether or not also
indemnified against by the Related Lessee, by the Related Beneficiary
or any other person, or any of its successors, assigns, agents, ser-
vants or personal representatives, in any way relating to or arising
out of this Indenture (to the extent, but only to the extent, that
the terms and provisions of this Indenture relate to the Related Estate),
the Related Estate, the Related Participation Agreement or the Related
Lease, or any document contemplated hereby or thereby, or the perfor-
mance or enforcement of any of the terms hereof or thereof, or in any
way relating to or arising cut of the manufacture, purchase, acceptance,
rejection, ownership, delivery, lease, sublease, possession, use, opera-
tion, maintenance, condition, registration, sale, return, storage or
other disposition of the Related Estate or any part thereof or any
accident in connection therewith (including, without limitation, latent
and other defects, whether or not discoverable, and any claim for patent,
trademark or copyright infringement), or in any way relating to or
arising out of the administration of the Related Estate or the action or
inaction of the Trustee under this Indenture, except only in the case of
willful misconduct or gross negligence on the part of the Trustee in the
performance of its duties under this Indenture.

Trust Agreement shall mean the Master Trust Agreement dated as of
October 31, 1978, between the Owner Trustee and Itel Corporation, Equip-
ment Finance Division, as originally executed.

"v

Trustee shall mean the Trustee as hereinabove defined, or its
successor as Trustee hereafter appointed in the manner provided in
this Indenture.

ARTICLE II

SECURITY

SECTION 2.1. Grant of Security Interests. With respect to the Notes
of each series, as security for the due and punctual payment of the princi-
pal of and premium, if any, and interest on the Notes of such series accord-
ing to their terms and effect and the performance and observance by the
Owner Trustee and each Related Beneficiary of all the covenants made by
or in their behalf and the conditions contained in this Indenture and in
the Related Participation Agreement with respect to such series of Notes,



the Owner Trustee does by its execution and delivery of the Related Supple-
mental Indenture mortgage, pledge, set over and grant a security interest
in and confirm unto the Trustee, and to its successors and assigns in trust,
the following, unless otherwise provided in such Related Supplemental Inden-
ture, together with any other security specified in such Related Supplemental
Indenture:

(a) all the Owner Trustee's right, title and interest in and
to the Related Lease and all payments, including, without limitation,
all payments of Basic Rent and Supplemental Rent due or to become due
thereunder, which are attributable to the Related Lease and the Related
Equipment, except all the Indemnified Persons' respective rights as to
indemnification by the Related Lessee under such Related Lease; and

(b) all the Owner Trustee's right, title and interest in and
to the Related Equipment and all proceeds thereof;

provided, however, that any Related Payments or Related Amounts which shall
have been distributed to the Owner Trustee in accordance with the provisions
of this Indenture shall no longer be subject to the lien of this Indenture.

TO HAVE AND TO HOLD all the aforesaid properties, rights and interests
unto the Trustee, its successors and assigns forever, but in trust for the
registered owners of such series of Notes, nevertheless, for the use and
purposes and with the power and authority and subject to the terms and
conditions mentioned and set forth in this Indenture.

SECTION 2.2. Parity of Notes. All Notes of each series shall, except
as otherwise provided in the Related Supplemental Indenture, rank on a
parity with each other Note of the same series and shall as to each other
be secured equally and ratably by-this Indenture, without preference, priority
or distinction of any thereof over any other by reason of difference in time
of issuance or otherwise.

SECTION 2.3. Release of Security Interests. With respect to each series
of Notes, the execution and delivery of the Related Supplemental Indenture
shall be upon the express condition that if the conditions specified in
Section 15.3 shall be met with respect to such series of Notes, the security
interests and all other estate and rights mortgaged, pledged, set over and
granted by this Indenture with respect to such series of Notes shall cease and
become null and void and all of the property, rights and interests granted as
security for the Notes of such series shall revert to and revest in the Owner
Trustee without any other act or formality whatsoever.



ARTICLE III

ISSUE, EXECUTION, AUTHENTICATION, FORM
REGISTRATION OF NOTES

SECTION 3.1. Unlimited Series of Notes and Aggregate Principal Amount
of Each Series. The number of series of Notes which may be created under
this Indenture is not limited. The aggregate principal amount of Notes of
each series which may be issued, authenticated and delivered under this
Indenture is not limited except as shall be set forth in the Related Supple-
mental Indenture and as restricted by the provisions of this Indenture.

SECTION 3.2. Creation of Series. The Notes issuable under this Inden-
ture shall be issued in such series as may from time to time be created
by supplemental indentures pursuant to Article XIV. Each series shall be
created by a different supplemental indenture and shall be designated to
differentiate the Notes of such series from the Notes of any other series.
Each series of Notes shall be separately secured by its own Related Estate and
shall have no claim or right with respect to the Related Estate of any other
series of Notes, unless specified in the Related Supplemental Indenture that
the Related Estate (or a part thereof) with respect to the series of Notes
created under another indenture supplemental hereto shall also constitute
security for the series of Notes issued under the Related Supplemental Inden-
ture, and in such case both such series shall for purposes of Section 2.2 be
deemed to constitute a single series of Notes.

SECTION 3.3. Execution of Notes. The Notes shall be executed on
behalf of the Owner Trustee by one of its Authorized Officers. Such signature
may be a manual or facsimile signature and may be printed or otherwise repro-
duced on the Notes. In case any 'Authorized Officer of the Owner Trustee, who
shall have executed any of the Notes either "manually or by facsimile signa-
ture, shall cease to be such an Authorized Officer before the Notes so exe-
cuted shall have been authenticated by the Trustee and delivered or disposed
of by the Owner Trustee, such Notes nevertheless may be authenticated and
delivered or disposed of as though the person who executed such Notes had not
ceased to be such an Authorized Officer of the Owner Trustee; and any Note may
be executed on behalf of the Owner Trustee by such person as, at the actual
time of execution of such Note, shall be an Authorized Officer of the Owner
Trustee, although at the date of such Note or of the execution of the Related
Supplemental Indenture any such person was not such an Authorized Officer.

SECTION 3.4, Effect of Certificate of Authentication. Only such
Notes as shall bear thereon a certificate of authentication substantially
in the form hereinbelow recited manually executed by the Trustee shall be
entitled to the benefits of this Indenture or be valid or obligatory for
any purpose. Such certificate of authentication of the Trustee upon any



Note executed by the Owner Trustee shall be conclusive evidence that the
Note so authenticated was duly issued, authenticated and delivered under
this Indenture.

SECTION 3.5. Authentication and Delivery of Notes. Upon satisfaction
of and compliance with the requirements and conditions set forth in Article
XIV, Notes of each series may be executed by the Owner Trustee and deliv-
ered to the Trustee for authentication following the execution and delivery
of the Related Supplemental Indenture creating such series or from time to
time thereafter, and the Trustee shall authenticate and deliver Notes upon
the written order of the Owner Trustee executed by the Owner Trustee by one
of the Authorized Officers of the Owner Trustee without further action on
the part of the Owner Trustee.

SECTION 3.6. Dating, Terms and Form. Notes of each series shall be
dated, bear interest at such rate, be payable as to principal, premium, if
any, and interest on such date or dates, and shall contain such other terms
and provisions as shall be established in the Related Supplemental Inden-
ture and, to the extent consistent with such terms and provisions, shall,
except as otherwise provided in such Related Supplemental Indenture, be
substantially in the following form:

[Form of Note]

No.

FIRST SECURITY BANK OF UTAH, N.A.,
not in its individual capacity, but solely
as trustee under a Master Trust Agreement

dated as of October 31, 1978

PROMISSORY NOTE, SERIES
([Name of Related Lessee and Year of

Creation of Trust] Equipment Trust No. )

FIRST SECURITY BANK OF UTAH, N.A., a national banking association (the
Owner Trustee), not in its individual capacity, but solely as trustee under
that certain Master Trust Agreement dated as of October 31, 1978, as it
may be amended and supplemented from time to time (the Master Trust Agree-
ment, as so amended and supplemented, herein called the Trust Agreement),
between it and Itel Corporation, Equipment Finance Division, for value
received, hereby promises to pay to ,
or registered assigns, but only from the funds designated below, in such
coin or currency of the United States of America as at the time of payment
shall be legal tender for the payment of public and private debts, the
principal sum of $ and to pay interest (computed on the basis



of a year of twelve months of 30 days each) on the unpaid principal balance
thereof at the rate per annum equal to . % from and including the date
of this Note to but excluding the date payment in full of the principal
amount of this Note is made. Interest only shall be payable on

. Principal and interest payments shall be made in
installments on in each year commencing and
ending , except that the last such payment shall be in an
amount sufficient to discharge all unpaid principal of and premium, if any,
and accrued interest on this Note in full. The amount of each such install-
ment shall be as set forth on the Loan Schedule attached hereto, subject to
adjustment as provided in the Trust Indenture dated as of October 31, 1978
(herein called the Trust Indenture), as it may be amended'from time to time
and as supplemented by the Supplemental Indenture No. dated
(herein as amended from time to time called the Related Supplemental Inden-
ture) , between the Owner Trustee and United States Trust Company of New York,
as trustee (herein called the Trustee) (the Trust Indenture, as so amended and
.supplemented, herein called the Indenture).

This Note shall bear interest, payable only from the funds designated
below, at the rate of % per annum (Overdue Rate), on any part of the
principal hereof not paid when due for any period during which the same
shall be overdue.

Unless specified in the Related Supplemental Indenture that the Related
Estate (as defined in the Trust Indenture) or a part thereof with respect to
the series of Notes created under another supplemental indenture shall also
constitute security for the series of Notes of which this Note is one, all
payments of principal, premium, if any, and interest to be made by the Owner
Trustee on the Notes of the series of which this Note is one shall be made
only from the income or proceeds from the Related Estate (as defined in the
Indenture) and the registered owner or other^holder hereof, by its acceptance
of this Note, agrees that, except as provided above, it will look solely to
the income and proceeds from such Related Estate to the extent available for
distribution to the registered owner hereof as above provided and that neither
Itel Corporation, Equipment Finance Division, any Related Beneficiary (as
defined in the Indenture), the Owner Trustee nor the Trustee shall be person-
ally liable to the registered owner or other holder hereof for any amounts
payable under the Indenture or under this Note or, except as provided in the
Trust Agreement or in Section 10.1 and Section 15.14 of the Indenture, for any
liability under the Indenture.

Unless other arrangements for payment are made in .accordance with
Section 3.8 of the Indenture, principal, premium, if any, and interest
shall be payable in immediately available funds at the Principal Office of
the Trustee (as defined in the Indenture).

This Note is transferable by the registered owner hereof, or by its
attorney duly authorized in writing, only on the register maintained at
the Principal Office of the Trustee (as defined in the Indenture) and only
upon surrender and cancellation of this Note and compliance with the
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conditions set forth in the Indenture: and upon such transfer, a new regis-
tered Note or Notes of the same series for the same aggregate principal amount
will be issued in exchange herefor in accordance with the terms and provisions
of the Indenture.

This Note is one of the Notes of the series created by the Related
Supplemental Indenture which have been or are to be issued by the Owner
Trustee pursuant to the terms of the Indenture. The Related Estate is held
by the Trustee as security for such Notes of such series. Reference is
hereby made to the Indenture for a statement of the rights of the regis-
tered owners or other holders of, and the nature and extent of the security
for, this Note and the other Notes of the same series as well as for a
statement of the terms and conditions of the trusts created by the Inden-
ture, to all of which terms and conditions each registered owner or other
holder hereof agrees by its acceptance of this Note.

As provided in Section 5.1 of the Indenture, this Note is not subject
to prepayment except upon the occurrence of certain events as provided in
Article VI of the Indenture.

In case a Related Event of Default (as defined in the Indenture) shall
have occurred and be continuing, the unpaid principal of this Note together
with accrued interest hereon may become or be declared due and payable in
the manner, with the effect and subject to the conditions, provided in the
Indenture. ^

Each payment on this Note shall be applied in the manner set forth in
Article VI of the Indenture.

The Indenture permits amendment thereof and modification of the rights
and obligations of the Owner Trustee and the rights of the registered owner
of this Note and the other Notes of the samfe series with the consent of
less than all such registered owners under certain circumstances.

[INTENTIONALLY LEFT BLANK]
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This Note shall not be valid or become obligatory for any purpose
until the certificate of authentication hereon shall have been duly exe-
cuted by the Trustee.

IN WITNESS WHEREOF, the Owner Trustee has caused this Note to be duly
executed, manually, or by facsimile as provided in Section 3.3 of the Inden-
ture, by one of its officers thereunto duly authorized, as of the date
hereof.

Dated:

FIRST SECURITY BANK OF UTAH, N.A.,
not in its individual capacity, but
solely as Owner Trustee under a
Master Trust Agreement dated as of
October 31, 1978,

as Owner Trustee

By
Authorized Officer
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[FORM OF TRUSTEE'S CERTIFICATE OF AUTHENTICATION]

This is one of the Notes of the series created by the within-mentioned
Related Supplemental Indenture.

UNITED STATES TRUST COMPANY OF NEW
YORK,

as Trustee

By
Vice President

[FORM OF LOAN SCHEDULE REFERRED TO IN FORM OF NOTE]

Payment Amount of Payment
Date Principal Interest Total
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SECTION 3.7. Source of Payments Limited. All payments to be made by
the Owner Trustee under this Indenture on the Notes of each series shall be
made only from the income or proceeds from the Related Estate except as
otherwise provided in the Related Supplemental Indenture. Each registered
owner or other holder of a Note of any series, by its acceptance of such
Note, agrees that, except as provided in the preceding sentence, it will
look solely to the income and proceeds from the Related Estate to the extent
available for distribution to such registered owner as herein provided
and that neither Itel Corporation, Equipment Finance Division, any related
Beneficiary, the Owner Trustee nor the Trustee shall be personally liable to
such registered owner or other holder of a Note for any amounts payable under
this Indenture or under such Note or, except as provided in the Trust Agree-
ment or in Section 10.1 and Section 15.14 hereof, for any liability under this
Indenture.

SECTION 3.8. Place and Medium of Payment; Computation of Interest.
The principal of, premium, if any, and interest on each Note shall be payable
at the Principal Office of the Trustee in immediately available funds in such
coin or currency of the United States of America as at the time of payment
shall be legal tender for the payment of public and private debts. Except as
otherwise specifically provided in the Related Supplemental Indenture, all
interest payable on the Notes shall be computed on the basis of a year of
twelve months of 30 days each. Notwithstanding the foregoing or any provision
in any Note to the contrary, if so requested by the registered owner of any
Note by written notice to the Trustee, all amounts (other than the final
payment) payable to such registered owner may be paid either (i) by crediting
the amount to be distributed to such registered owner to an account maintained
by such registered owner with the Trustee or by transferring such amount by
wire to such other bank in the United States, including a Federal Reserve
Bank, as shall have been specified.in such notice, for credit to the account
of such registered owner maintained at such bank, any.such credit or transfer
pursuant to this clause (i) to be in immediately available funds, or (ii) by
mailing a check payable in clearing house funds local to the city where the
Principal Office of the Trustee is situated to such registered owner at such
address as such registered owner shall have specified in such notice, in
either case without any presentment or surrender of such Note. Final payment
of any such Note shall be made only against surrender of such Note to the
Trustee at the Principal Office of the Trustee.

SECTION 3.9. Mutilated Destroyed, Lost or Stolen Notes. If any Note
shall become mutilated or shall be destroyed, lost or stolen, the Owner
Trustee shall, upon the written request of the registered owner of such
Note, execute, and the Trustee shall authenticate and deliver in replace-
ment thereof, a new Note of the same series, payable in the same original
principal amount and dated the same date as the Note so mutilated, des-
troyed, lost or stolen. The Trustee shall make a notation on each new Note
of the amount of all payments of principal and premium, if any, theretofore
made, or the date to which such payments have been made, on the Note so
mutilated, destroyed, lost or stolen and the date to which interest on such
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old Note shall have been paid. If the Note being replaced has been muti-
lated, such Note shall be delivered to the Trustee and shall be cancelled
by it. If the Note being replaced has been destroyed, lost or stolen, the
registered owner of such Note shall furnish to the Owner Trustee and the
Trustee the indemnity agreement of such registered owner and a bond or surety
agreement of such registered owner as shall be satisfactory to them to save
the Owner Trustee, the Trustee, and the Related Estate to the benefit of
which such series is entitled harmless from any loss, however remote, includ-
ing claims for principal of, premium, if any, and interest on the purportedly
destroyed, lost, or stolen Note, together with evidence satisfactory to the
Owner Trustee and the Trustee of the destruction, loss or theft of such Note
and of the ownership thereof; provided, however, that if the registered owner
of such Note is an original party to the Related Participation Agreement or
is a nominee for such an original party or is an Affiliate of such original
party with a net worth of $25,000,000 or more, the written statement of such
original party or Affiliate shall be sufficient proof of such destruction,
loss or theft and an indemnity agreement of such party signed by a duly
authorized officer thereof delivered to the Owner Trustee and the Trustee
shall be sufficient security and indemnity, it being understood that neither
the Owner Trustee nor the Trustee shall have any duty to inquire as to the
authority of such party to make such an undertaking.

ARTICLE IV

REGISTRATION, TRANSFER, EXCHANGE, CANCELLATION
AND OWNERSHIP OF NOTES

SECTION 4.1. Register of Notes. The Owner Trustee shall maintain at
the Principal Office of the Trustee a register for the purpose of regis-
tration, and registration of transfer and exchange, of Notes of each series
and in which shall be entered the names and addresses of the owners of such
Notes and particulars of the Notes owned by them, respectively. For these
purposes, the Trustee is hereby appointed transfer agent and registrar for
the Notes of each series. No transfer of any Note of any series shall be
valid unless and until registered on such Register.

SECTION 4.2. Registration of Transfer or Exchange of Notes. A regis-
tered owner of a Note intending to transfer any of the Outstanding Notes
registered in its name or to exchange any of the Outstanding Notes regis-
tered in its name for new Notes of the same series may surrender such Out-
standing Notes at the Principal Office of the Trustee, together with the
written request of such registered owner, or of its attorney duly author-
ized in writing, for the issuance of a new Note or Notes of the same series,
specifying the authorized denomination or denominations of the same and
the name and address of the Person or Persons in whose name or names the
new Note or Notes are to be registered. Promptly upon receipt by the
Trustee of the foregoing and satisfaction of the requirements of Section
4.5 and Section 4.6, the Owner Trustee shall execute and the Trustee shall
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authenticate and deliver such new Note or Notes of such series, in the same
aggregate principal amount and dated the same date as the Outstanding Notes
surrendered, in such denomination or denominations and registered in the
name or names of the Person or Persons specified in the written request;
provided, however, that if more than one new Note is to be issued, the
denominations of all but one of such new Notes registered in the name of
the same registered owner shall not be less than $25,000; and provided
further, that if Outstanding Notes dated different dates, of the same
series are surrendered on or after the First Interest Payment Date and
interest on such Outstanding Notes with respect to the First Interest Pay-
ment Date shall have been paid, then one or more new Notes may be issued in
replacement thereof in the same aggregate principal amount of the Outstand-
ing Notes surrendered and such New Note or Notes may be dated the First
Interest Payment Date. The Trustee shall make a notation on each new Note
of the amount of all payments of principal and premium, if any, theretofore
made, or the date to which such payments have been made, on the old Note or
Notes in exchange or transfer for which such new Note shall be issued and
the date to which interest on such old Note or Notes shall have been paid.

SECTION 4.3. Cancellation of Notes. All Notes surrendered to the
Trustee for payment, prepayment, or registration of transfer or exchange
shall be cancelled by it; and no Notes shall be issued in lieu thereof
except as expressly permitted by any of the provisions of this Indenture.
The Trustee may destroy cancelled Notes held by it and deliver a certifi-
cate of destruction to the Owner Trustee, or the Trustee may return can-
celled Notes to the Owner Trustee. If the Owner Trustee shall acquire any
of the Notes, such acquisition shall not operate as a redemption of or the
satisfaction of the indebtedness represented by such Notes unless and until
the same shall be delivered to the Trustee for cancellation.

SECTION 4.4. Limitation on Timing of Registration of Notes. The
Trustee shall not be required to register transfers or exchanges of Notes
of any series on any date fixed for the payment of principal or premium,
if any, or interest on the Notes of such series or during the five Busi-
ness Days preceding such date.

SECTION 4.5. Restrictions on Transfer Resulting from Federal Securi-
ties Laws; Legend. The Notes shall be delivered to registered owners
without registration of such Notes under the Securities Act of 1933, as
amended, and qualification of this Indenture under the Trust Indenture Act
of 1939, as amended. Unless the Trustee and the Owner Trustee shall have
received the opinion of Lenders' Counsel or other counsel reasonably satis-
factory to the Trustee and the Owner Trustee, in form reasonably satisfac-
tory to the Trustee and the Owner Trustee, to the effect that the same shall
not be necessary, each Note shall be endorsed with a legend which shall read
substantially as follows:

"This Note has not been registered under the Securities Act of
1933, as amended, and must be held indefinitely unless so registered
or transferred in a transaction exempt from registration."
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SECTION 4.6. Charges upon Transfer or Exchange of Notes. As a further
condition of transfer or exchange of any Note (except any transfer specifi-
cally provided in the Related Participation Agreement), the registered owner
thereof shall pay to the Trustee and the Owner Trustee for any stamp taxes or
governmental charges required to be paid with respect to such transfer or
exchange.

SECTION 4.7. Ownership of Notes.

(a) The Owner Trustee and the Trustee may deem and treat the regis-
tered owner of any Note as the absolute owner of such Note for the purpose
of receiving payment of all amounts payable with respect to such Note and
for all other purposes, and neither the Owner Trustee nor the Trustee shall
be affected by any notice to the contrary.

(b) The Owner Trustee and the Trustee may, in their discretion, treat
the registered owner of any Note as the owner thereof without actual produc-
tion of such Note for any purpose hereunder.

(c) Neither the Owner Trustee nor the Trustee shall be bound to take
notice of or carry out the execution of any trust in respect of any Note,
and may transfer the same on the direction of the registered owner thereof,
whether named as trustee or otherwise, as though the registered owner were
the beneficial owner thereof.

(d) The registered owner of any Note shall be entitled to the princi-
pal of, premium, if any, and interest on such Note free from all equities
or rights of set-off or counterclaims of the Owner Trustee, the Trustee or
any prior registered owner of such Note and all Persons may act accord-
ingly. The receipt by the registered owner of any Note of any payment of
principal, premium or interest shall be a good-discharge to the Owner
Trustee and the Trustee for the same and neither the Owner Trustee nor the
Trustee shall be bound to inquire into the title of any registered owner.

ARTICLE V

PREPAYMENT OF NOTES

SECTION 5.1. Prepayment of Notes. Notes of each series shall be
subject to prepayment in whole or in part as and to the extent amounts are
required by any provision of Article VI to be distributed in payment of the
principal thereof and as may be set forth in the Related Supplemental
Indenture, but not otherwise. With respect to each Note of each series of
Notes, in the event of any prepayment of the principal amount thereof
pursuant to this Indenture, and unless otherwise provided in the Related
Supplemental Indenture, the amount of each payment of such Note becoming
due after application of such prepayment shall, to the extent appropriate,
be adjusted so that, upon the due payment of all payments thereafter, the
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entire unpaid principal amount of and interest on such Note shall have been
paid in full.

ARTICLE VI .

RECEIPT, DISTRIBUTION AND APPLICATION OF INCOME AND
PROCEEDS FROM A RELATED ESTATE

SECTION 6.1. Basic Rent and Rent on Late Installments of Basic Rent.
With respect to each series of Notes, except as otherwise provided in
Section 6.3, each payment of Basic Rent for the Related Equipment, as well
as any payment of Rent at the Late Payment Rate on late installments of
Basic Rent for the Related Equipment, received by the Trustee at any time
under the Related Lease, shall be distributed by the Trustee on the date
such payment shall be received by the Trustee (or, if such payment shall be
received by the Trustee prior to the date it shall be required to be paid
under the Related Lease, on the date such payment shall be required to be
made) in the following order of priority: first, so much of such payment
as shall be required to pay in full the aggregate amount of the payment or
payments of principal, premium, if any, and interest then due on all Notes
of such series shall be distributed to the registered owners of the Cut-
standing Notes of such series ratably, without priority of one over the other,
in the proportion that the aggregate amount of such payment or payments then
due on all such Notes held by each such registered owner on such date bears
to the aggregate amount of such payment or payments then due on all such
Notes of such series Outstanding on such date; and second, the balance, if
any, of such payment remaining thereafter shall be distributed, concur-
rently with any distribution pursuant to clause first hereof, to the Owner
Trustee. ' .. • '

SECTION 6.2. Amounts Received as Result of Event of Loss or Termination.

(a) With respect to each series of Notes, except as otherwise pro-
vided in Section 6.3, any amounts received by the Trustee pursuant to the
Related Lease as a result of the occurrence of an Event of Loss with respect
to Related Equipment shall in each case be distributed forthwith upon receipt
by the Trustee in the following order of priority: first, so much of such
amount as shall be required to pay any accrued but unpaid interest to the
date of such distribution on the principal amount of Notes to be prepaid
by operation of clause second of this subsection (a) shall be distributed
to the registered owners thereof; second, so much of such amount as shall
be equal to the product of (x) the aggregate unpaid principal amount of
Notes of such series Outstanding on the Basic Rent Date next following the
occurrence of the Event of Loss (after giving effect to any reduction of
the aggregate principal amount of such Notes Outstanding on such Basic Rent
Date resulting from the distribution of any payment of Basic Rent due on
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such Basic Rent Date) multiplied by (y) a fraction, the rumerator of which
shall be the aggregate amount of Lessor's Cost of Related Equipment suffering
such Event of Loss and the denominator of which shall be the aggregate amount
of Lessor's Cost of all Related Equipment immediately prior to such Event of
Loss, shall be distributed to the registered owners of such Notes Outstanding
on such Basic Rent Date ratably, without priority of one over the other, in
the proportion that the aggregate unpaid principal amount of all such Notes
held by each such registered owner on such Basic Rent Date shall bear to the
aggregate unpaid principal amount of all such Notes Outstanding on such Basic
Rent Date; third, so much of such amount remaining as shall be required to
reimburse the Trustee for any Trustee's Related Expenses (to the extent not
previously reimbursed) incurred in connection with the collection or distribu-
tion of such payment shall be applied by the Trustee to such reimbursement;
and fourth, the balance, if any, of such amount remaining thereafter shall
be distributed to the Owner Trustee.

(b) With respect to each series of Notes, except as otherwise pro-
vided in Section 6.3, any amounts received by the Trustee pursuant to the
Related Lease as a result of the exercise by the Related Lessee of any
right of such Related Lessee to terminate the Related Lease with respect to
the Related Equipment shall in each case be distributed forthwith upon
receipt by the Trustee in the following order of priority: first, so much
of such amount as shall be required to pay any accrued but unpaid interest
to the date of such distribution on the principal amount of Notes to be
prepaid by operation of clause second of this subsection (b) shall be
distributed to the registered owners thereof; second, so much of such
amount as shall be equal to the sum of (i) the product of (x) the aggregate
unpaid principal amount of Notes of such series Outstanding on the Termina-
tion Date (after giving effect to any reduction of the aggregate principal
amount of such Notes Outstanding on the Termination Date resulting from the
distribution of any payment of Basic Rent due on the Termination Date)
multiplied by (y) a fraction, the numerator'of which shall be the aggregate
amount of Lessor's Cost of Related Equipment as to which the Related Lease
shall then be terminated and the denominator of which shall be the aggregate
amount of Lessor's Cost of all Related Equipment immediately prior to the
Termination Date and ( i i ) the premium, if any, payable by reason of the
application of the amount determined in (i) to the prepayment of principal
of such Notes, shall be distributed to the registered owners of such Notes
Outstanding on the Termination Date ratably, without priority of one over
the other, in the proportion that the aggregate unpaid principal amount of
all such Notes held by each such registered owner on the Termination Date
shall bear to the aggregate unpaid principal amount of all such Notes Out-
standing on the Termination Date; third, so much of such amount remaining as
shall be required to reimburse the Trustee for any Trustee's Related Expenses
(to the extent not previously reimbursed) incurred in connection with the
collection or distribution of such payment shall be applied by the Trustee to
such reimbursement; and fourth, the balance, if any, of such amount remaining
thereafter shall be distributed to the Owner Trustee.
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SECTION 6.3. Amounts Received After, or Held at Time of, Related Event
of Default. With respect to each series of Notes, all Related Payments
received and Related Amounts realized by the Trustee (and which shall become
part of the Related Estate) after a Related Event of Default shall have
occurred and be continuing (including any amounts realized by the Trustee from
the exercise of any remedies pursuant to the Related Lease or Article VIII of
this Indenture), as well as all Related Payments or Related Amounts then held
by the Trustee as part of the Related Estate, shall be distributed forthwith
by the Trustee in the following order of priority:

first, so much of such payments or amounts as shall be required
to pay the registered owners of the Notes of. such series the amounts,
which are attributable to the Related Equipment, payable to them as
Indemnified Persons as defined in the Related Lease (to the extent not
previously reimbursed) shall be distributed to such registered owners;
and in case the aggregate amount so to be paid to all such registered
owners in accordance with this clause first shall be insufficient to
pay all such amounts as aforesaid, then ratably, without priority of
one over the other, in the proportion that the aggregate unpaid principal
amount of and premium, if any, on all such Notes held by each such
registered owner, plus the accrued but unpaid interest thereon to the
date of distribution, bears to the aggregate unpaid principal amount of
and premium, if any, on all such Notes, plus the accrued but unpaid
interest thereon to the date of distribution;

second, so much of such payments or amounts remaining as shall be
required to pay in full the aggregate unpaid principal amount of and
premium, if any, on all Notes of such series then due and payable
(whether by acceleration or otherwise), plus the accrued but unpaid
interest thereon to the date of distribution, shall be distributed to
the registered owners of such Notes, and in case the aggregate amount
so to be distributed shall be insufficient to pay all such Notes in
full as aforesaid, then ratably, without priority of one over the
other, in the proportion that the aggregate unpaid principal amount of
and premium, if any, on all such Notes held by each such registered
owner, plus the accrued but unpaid interest thereon to the date of
distribution, bears to the aggregate unpaid principal amount of and
premium, if any, on all such Notes, plus the accrued but unpaid interest
thereon to the date of distribution;

third, so much of such payments or amounts remaining as shall
be required to reimburse the Trustee for any Trustee's Related Expenses
(to the extent not previously reimbursed) and to pay the reasonable
remuneration of the Trustee (to the extent not previously reimbursed),
shall be applied by the Trustee to such reimbursement and payment;
and

fourth, the balance, if any, of such payments or amounts remain-
ing thereafter shall be distributed to the Owner Trustee.
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SECTION 6.4. Amounts Received for Which Provision Is Made in Related
Lease or Related Supplemental Indenture. .With respect to each series of
Notes, except as otherwise provided in Section 6.3, any Related Payments
received by the Trustee for which provision as to the application thereof
shall have been made in the Related Lease or the Related Supplemental Inden-
ture shall be applied forthwith to the purpose for which such payment shall
have been made in accordance with the terms of such Related Lease or such
Related Supplemental Indenture.

SECTION 6.5. Prepayments. With respect to each series of Notes, in
the event of prepayment of any Notes of such series pursuant to any prepay-
ment provisions set forth in the Related Supplemental Indenture, unless
otherwise specified in the Related Supplemental Indenture, any amounts
received by the Trustee in connection with such prepayment shall in each
case be distributed forthwith upon receipt by the Trustee in the order of
priority set forth in Section 6.2(a).

SECTION 6.6. Amounts Received for Which No Provision is Made. With
respect to each series of Notes:

(a) any Related Payments received and any Related Amounts realized by
the Trustee for which no provision as to the application thereof shall have
been made in the Related Lease, the Related Supplemental Indenture, the
Related Participation Agreement or elsewhere in this Article VI, and

(b) all Related Payments received and Related Amounts realized by the
Trustee under the Related Lease or otherwise with respect to the Related
Equipment to the extent received or realized at any time after payment in
full of the principal of and premium, if any, and interest on all the Notes
of such series, as well as any other amounts remaining as part of the
Related Estate after payment in full of the .principal of and interest on
all such Notes,

shall be distributed forthwith by the Trustee in the following order of
priority: first, in the manner provided in clause first of Section 6.3;
second, in the manner provided in clause third of Section 6.3; and third,
in the manner provided in clause fourth of Section 6.3.

SECTION 6.7. Certain Amounts to be Held in Case of Related Default.
With respect to each series of Notes, anything in this Article VI to the
contrary notwithstanding, so long as the Trustee shall have knowledge that
a Related Default shall have occurred and shall be continuing all- Related
Payments and Related Amounts which, but for the provisions of this Section,
would otherwise be distributable to any Related Beneficiary or the Owner
Trustee shall be held and applied by the Trustee as part of the Related Estate
and, if such Related Default shall cease to be continuing, any such amounts
remaining shall be distributable to the Related Beneficiary as elsewhere in
this Article VI provided.

SECTION 6.8. Amounts Payable to Owner Trustee to be Paid to Related
Beneficiary on Certain Conditions. With respect to each series of Notes,
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all Related Payments and Related Amounts from time to time distributable
under this Indenture by the Trustee to the Owner Trustee (other than such
payments and amounts payable to them as Indemnified Persons under the
Related Lease) shall, until receipt of written instructions of the Owner
Trustee to the contrary, be paid by the Trustee directly to the Related
Beneficiary if the Trustee shall have received from such Related Benefi-
ciary written instructions as to the place and manner of payment thereof.

ARTICLE VII

RELEASE OF RELATED EQUIPMENT

SECTION 7.1. Release of Related Equipment. With respect to each
series of Notes, in case a release by the Trustee of any part or all of the
Related Equipment which shall constitute security for the Notes of such
series shall be necessary or desirable in order to enable the Owner Trustee
or the Related Lessee to carry out any action required or permitted by the
Related Lease, the Trustee shall execute the same upon receipt of a certifi-
cate in form and substance satisfactory to the Trustee, executed by the
Owner Trustee and such Related Lessee, accompanied by an opinion of counsel
reasonably satisfactory to the Trustee, each of which shall be to the
effect that all necessary actions have been or are being taken in connec- .
tion with the proposed action to comply with the terms of this Indenture
and such Related Lease and that all documents necessary to perfect, protect
and preserve the security interests created by this Indenture with respect
to such additional railroad rolling stock equipment, if any, which is to be
subjected to the lien of this Indenture have been duly authorized and
properly executed and have been, or are being, delivered to the Trustee.
Notwithstanding the foregoing, no'opinion of counsel need be delivered with
respect to the release by the Trustee of security for the Notes of such
series with a value of less than $10,000, provided such proposed action
complies with the terms of the Related Lease.

ARTICLE VIII

COVENANTS OF THE OWNER TRUSTEE; EVENTS OF DEFAULT;
REMEDIES OF THE TRUSTEE

SECTION 8.1. Covenants of Owner Trustee. The Owner Trustee hereby
covenants and agrees with respect to each series of Notes (so long as such
Notes of such series are outstanding) as follows:

(a) The Owner Trustee will duly and punctually pay the princi-
pal of, premium, if any, and interest on the Notes of such series in
accordance with the terms of such Notes and this Indenture (notwith-
standing the foregoing, it is agreed that the Owner Trustee shall not
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be personally liable to the registered owner or other holder of any
Note of such series for the payment of such amounts);

(b) the Owner Trustee will not directly, either in its trustee
or individual capacity, or indirectly create, incur, assume or suffer
to exist any mortgage, pledge, lien, charge, encumbrance, lease,
exercise of rights or security interest in or with respect to any of
the properties or assets of the Related Estate resulting from the acts
of the Owner Trustee or resulting from the nonpayment of any taxes
based on or measured by the income of the Owner Trustee except any
mortgage, pledge, lien, charge, encumbrance, lease, exercise of rights
or security interest permitted by this Indenture or the Related Lease
or resulting from the nonpayment of any such tax which the Related
Lessee has agreed in such Related Lease to pay or reimburse;

(c) the Owner Trustee will not, without the prior written consent
of the Trustee, terminate the Related Lease other than pursuant to any
voluntary termination right of the Related Lessee contained in the
Related Lease or consent to any termination of the Trust Agreement, or
enter into any amendment thereto or grant any waiver thereunder, which
would adversely affect any right of the registered owner of any Note of
such series or the Trustee or would in any way affect the security

. interests of the Trustee in the Related Estate; and

(d) the Owner Trustee will not, without the prior written consent
of the Trustee, take any action which would interfere with the quiet
possession by the Related Lessee of the Related Equipment as provided in
the Related Lease.

SECTION'8.2. Related Event of Default. The term Related Event of
Default, wherever used herein, shall, with respect to each series of Notes,
mean any of the following events:

(a) any Event of Default as defined in the Related Lease;

(b) the Owner Trustee shall fail to make any payment of princi-
pal or interest on any Note (irrespective of any limitation of lia-
bility of the Owner Trustee contained herein or therein) within ten
days after having received written notice that the same is due and has
not been paid;

(c) the Owner Trustee shall fail to observe or perform or shall
breach any covenant or warranty of the Owner Trustee with respect to
such series of Notes in this Indenture, the Related Participation
Agreement, the Trust Agreement, or the Related Lease irrespective
of any limitation of liability of the Owner Trustee contained herein
or therein, and continuance of such failure or breach for a period
of 30 days after notice thereof shall have been given to each Related
Beneficiary, the Related Lessee and the Owner Trustee by the Trustee,
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or to each Related Beneficiary, the Related Lessee, the Owner Trustee and
the Trustee by Directive of the registered owners of such series of
Notes, specifying such failure and requiring it to be remedied; or

(d) any Related Beneficiary shall fail to observe or perform or
shall breach any covenant or warranty of such Related Beneficiary with
respect to such series of Notes in the Trust Agreement or the Related
Participation Agreement, irrespective of any limitation of liability
of such Related Beneficiary contained herein or therein, and contin-
uance of such a failure or breach for a period of 30 days after notice
thereof shall have been given to each Related Beneficiary, the Related
Lessee and the Owner Trustee by the Trustee, or to each Related Benefi-
ciary, the Related Lessee, the Owner Trustee and the Trustee by Directive
of the registered owners of such series of Notes, specifying such failure
and requiring it to be remedied.

The occurrence of a Related Event of Default with respect to any series
of Notes shall not itself constitute a default with respect to any other
series of Notes unless the Related Supplemental Indenture with respect to each
such series of Notes shall specifically provide that a Related Event of
Default with respect to one such series shall, by cross-default, constitute a
Related Event of Default with respect to the other such series.

SECTION 8.3. Enforcement of Remedies. With respect to each series of
Notes, after a Related Event of Default shall have occurred and be continu-
ing, then and in every such case the Trustee may, and when required pur-
suant to the provisions of Article IX shall, exercise any or all of the
rights and powers and pursue (i) subject to the rights of the Related
Lessee under the Related Lease, any and all of the remedies pursuant to
this Article VIII and (ii) in the. event such Related Event of Default shall
be a Related Event of Default referred to in paragraph (a) of Section 8.2,
any and all of the remedies pursuant to the Related Lease and, to the extent
permitted by applicable law, may, after the Trustee shall have declared the
Related Lease to be in default, take possession of all or any part of the
Related Equipment (in this Article VIII sometimes referred to as the Secured
Equipment) and may exclude each Related Beneficiary, the Owner Trustee and the
Related Lessee and all persons claiming under any of them wholly or partly
therefrom, provided, however, that the Trustee shall not exercise its rights
under Section 9-505(2) of the Uniform Commercial Code without the prior
written consent of the Owner Trustee.

SECTION 8.4. Specific Remedies; Enforcement of Claims without Posses-
sion of Notes. With respect to each series of Notes, upon the occurrence
and during the continuance of a Related Event of Default and provided that
the Trustee pursuant to Section 9.1 shall have declared the unpaid princi-
pal amount of all Notes of such series immediately due and payable:
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(a) At the request of the Trustee, the Owner Trustee shall promptly
execute and deliver to the Trustee such instruments of title and other
documents as the Trustee may deem necessary or advisable to enable the
Trustee or an agent or representative designated by the Trustee, at such
time or times and place or places as the Trustee may specify, to obtain
possession of all or any part of the Secured Equipment to which posses-
sion the Trustee shall at the time be entitled hereunder. If the Owner
Trustee shall for any reason fail to execute and deliver such instruments
and documents after such request by the Trustee, the Trustee may (1)
obtain a judgment conferring on the Trustee the right to such possession
immediately and requiring the Owner Trustee to deliver such instruments
and documents to the Trustee, to the entry of which judgment the Owner
Trustee hereby specifically consents, and (2) pursue all or any part of
such Secured Equipment wherever it may be found and may enter the prem-
ises of the Related Lessee wherever such Secured Equipment may be or is
supposed to be and search for such Secured Equipment and, to the extent
permitted by applicable law, take possession of and remove such Secured
Equipment. Upon every such taking of possession, the Trustee may, from
time to time, at the expense of such Secured Equipment, make all such
expenditures for maintenance, insurance, repairs, alterations, additions
and improvements to and of such Secured Equipment, as it may deem neces-
sary and proper. In each such case, the Trustee shall have the right,
to the extent permitted by applicable law, .to maintain, use, operate,
store, lease, control or manage such Secured Equipment and to carry on
the business and to exercise all rights and powers of the Owner Trustee
relating to such Secured Equipment, as the Trustee shall deem necessary,
including the right to enter into any and all such agreements with
respect to the maintenance, use, operation, storage, leasing, control or
management of such Secured Equipment or any part thereof as the Trustee
may determine; and the Trustee shall be entitled to collect and receive
all tolls, rents, revenues, issues, inqome, resultant products and prof-
its of such Secured Equipment and every part thereof, without prejudice,
however, to the right of the Trustee under any provision of this Inden-
ture to collect and receive all cash held by, or required to be deposited
with, the Trustee hereunder. Such tolls, rents, revenues, issues,
income, resultant products and profits shall be applied to pay the
expense of holding and operating such Secured Equipment and of conduct-
ing the business thereof, and of all maintenance, repairs, alterations,
additions and improvements, and to make all payments which the Trustee
may be required or may elect to make, if any, for taxes, assessments,
insurance or other proper.charges upon such Secured Equipment or any part
thereof (including the employment of engineers and accountants to examine,
inspect and make reports upon the properties and books and records of the
Owner Trustee as such), and all other payments which the Trustee may be
required or authorized to make under any provision of this Indenture, as
well as just and reasonable compensation for the services of the Trustee
and of all persons properly engaged and employed by the Trustee.
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(b) The Trustee may proceed to enforce the rights of the Trustee
and of the registered owners of the Notes of such series by directing
payment to it of all monies payable under any agreement or undertaking
constituting a part of the Related Estate, by proceedings in any court
of competent jurisdiction for the appointment of a receiver or for
sale of all or any part of the Secured Equipment possession to which
the Trustee shall at the time be entitled hereunder or for foreclosure
of such Secured Equipment or for foreclosure or sale of the Owner
Trustee's interest therein or in the Related Lease, and by any other
action, suit, remedy or proceeding authorized or permitted by this
Indenture or by law or by equity, and may file such proofs of claim
and other papers or documents as may be necessary or advisable in
order to have the claims of the Trustee and of the registered owners
of the Notes of such series asserted or upheld in any bankruptcy,
receivership or other judicial proceedings.

(c) Without limiting the foregoing, the Trustee, its assigns and
legal representatives shall have as to such of the Related Estate as
is subject to the Uniform Commercial Code or similar law in each
relevant jurisdiction all the remedies of a secured party under the
Uniform Commercial Code or similar law in such jurisdiction and such
further remedies as from time to time may hereafter be provided in
such jurisdiction for a secured party, provided, however, that the
Trustee shall not exercise its rights under Section 9-505(2) of the
Uniform Commercial Code without the prior written consent of the Cwner
Trustee. In exercising its power of sale, the Trustee shall be entitled
to add to the indebtedness evidenced by the Notes of such series any and
all Trustee's Related Expenses. In exercising its power of sale under
this Indenture the Trustee may sell such portion of or any part thereof,
either as one unit or in separate units, all as the Trustee may in its
discretion elect? and the Trustee may so- sell the aforesaid properties,
rights and interests or any part thereof either separately from or
together with the whole or any part of other property which may consti-
tute security for any obligation with respect to such series of Notes,
also as the Trustee may in its discretion elect.

(d) All rights of action and rights to assert claims under this
Indenture, or under any of the Notes of such series, may be enforced
by the Trustee without the possession of such Notes on any trial or
other proceedings instituted by the Trustee, and any such trial or
other proceedings shall be brought in its own name as trustee of an
express trust, and any recovery of judgment shall be for the ratable
benefit of the registered owners of the Notes of such series. In any
proceedings brought by the Trustee (and also any proceedings involving
the interpretation of any provision of this Indenture to which the
Trustee shall be a party) the Trustee shall be held to represent all
the registered owners of the Notes of such series, and it shall not be
necessary to make any registered owners of the Notes of such series
parties to such proceedings.
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(e) Notwithstanding the foregoing, so long as no Related Default
or Related Event of Default under Section 8.2(a) shall have occurred
and be continuing, the rights of the Trustee in and to the Secured
Equipment shall be subject and subordinate to the rights of the Related
Lessee under the Related Lease insofar as the remedies provided in this
Section conflict with such rights of the Related Lessee.

SECTION 8.5. Rights and Remedies Cumulative. With respect to each
series of Notes, each and every right, power and remedy herein specifically
given to the Trustee under this Indenture shall be cumulative and shall be
in addition to every other right, power and remedy herein specifically
given or now or hereafter existing at law, in equity or by statute, and
each and every right, power and remedy whether specifically herein given or
otherwise existing may be exercised from time to time and as often and in
such order as may be deemed expedient by the Trustee, and the exercise or
the beginning of the exercise of any power or remedy shall not be construed
to be a waiver of the right to exercise at the same time or thereafter any
other right, power or remedy. No delay or omission by the Trustee in the
exercise of any right, remedy or power or in the pursuance of any remedy
shall impair any such right, power or remedy or be construed to be a waiver
of any default on the part of any Related Beneficiary, the Owner.Trustee or
the Related Lessee or to be an acquiescence therein.

SECTION 8.6. Restoration of Rights and Remedies. With respect to
each series of Notes, in case the Trustee shall have proceeded to enforce
any right, power or remedy under this Indenture by foreclosure, entry or
otherwise, and such proceedings shall have been discontinued or abandoned
for any reason or shall have been determined adversely to the Trustee, then
and in every such case each Related Beneficiary, the Owner Trustee, the
Trustee and the Related Trustee shall be restored to their former positions
and rights hereunder with respect- to the Related Estate, and all rights,
remedies and powers of the Trustee shall continue as if no such proceedings
had been taken.

SECTION 8.7. Waiver of Past Related Defaults. Any past Related
Default hereunder with respect to the Notes of any series and its conse-
quences may be waived by a Directive of the registered owners of such
series of Notes, except a Related Default (i) in the payment of the princi-
pal of or interest on any Note of such series, subject to the provisions of
Section 9.1, or (ii) in respect of a covenant or provision hereof which,
under Section 13.1, cannot be modified or amended without the consent of
each registered owner of a Note of such series then Outstanding. Upon any
such waiver, such Related Default shall cease to exist, and any Related
Event of Default arising therefrom shall be deemed to have been cured, for
every purpose of this Indenture; but no such waiver shall extend to any
subsequent or other Related Default or impair any right consequent thereon.

SECTION 8.8. Further Assurances. With respect to each series of
Notes, the Owner Trustee covenants and agrees to do from time to time all
such acts and execute all such instruments of further assurance as it shall
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be reasonably requested by the Trustee to do or execute for the purpose of
fully carrying out and effectuating this Indenture and the intent hereof.

ARTICLE IX

CERTAIN DUTIES OF THE OWNER TRUSTEE AND THE TRUSTEE

SECTION 9.1. Duties in Respect of Related Event of Default; Accelera-
tion of Maturity; Rescission and Annulment. With respect to each series
of Notes, in the event the Owner Trustee shall have actual knowledge of a .
Related Event of Default or of a Related Default, the Owner Trustee shall
give prompt written notice thereof to the Related Lessee, each Related
Beneficiary, the Trustee and each registered owner of a Note of such series
unless such Related Event of Default or Related Default shall have been
remedied before the giving of such notice. In the event the Trustee shall
have actual knowledge of a Related Event of Default or of a Related Default,
the Trustee shall give prompt written notice thereof to the Related Lessee,
each Related Beneficiary, the Owner Trustee and each registered owner of a
Note of such series unless such Related Event of Default or Related Default
shall have been remedied before the giving of such notice. Subject to the
terms of Section 9.3, the Trustee shall take such action, or refrain from
taking such action, with respect to such Related Event of Default or Related
Default as the Trustee shall be instructed by a Directive of the registered
owners of Outstanding Notes of such series. If the Trustee shall not have
received instructions as above provided within 20 days after mailing of
notice of such Related Event of Default or Related Default to the registered
owners of the Notes of such series, the Trustee may, subject to instructions
thereafter received pursuant to the preceding sentence, take such action,
or refrain from taking such action, but shall be under no duty to take or
refrain from taking any action, with respect to such Related Event of Default
or Related Default as it shall deem advisable in the best interests of .
the registered owners of the Notes of such series. In the event the Trustee
shall at any time declare the Related Lease to be in default pursuant to
the terms thereof the Trustee in its discretion may, or upon receipt of a
Directive of the registered owners of the Notes of such series shall, declare
the unpaid principal amount of all Notes of such series with accrued interest
thereon to be immediately due and payable, upon which declaration such
principal amount and such accrued interest shall immediately become due
and payable without further act or notice of any kind. For all purposes
of this Indenture, in the absence of factual knowledge, neither the Owner
Trustee nor the Trustee shall be deemed to have knowledge of a Related
Event of Default or Related Default except the failure of the Related Lessee
to pay any installment of its Basic Rent within 15 days after the same
shall become due; provided, however, that, so long as installments of Basic
Rent are to be paid directly to the Trustee or all the Related Beneficiaries,
the Owner Trustee shall not be deemed to have knowledge of such a failure
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to pay any installment of Basic Rent, in the absence of actual knowledge of
such failure, unless notified in writing by the Trustee or one or more regis-
tered owners of Notes of such series. For purposes of this Indenture, the
Owner Trustee shall be deemed to have actual knowledge of any such failure if
such failure is known by an officer or employee in the trust department,
corporate trust division of the Owner Trustee, including, without limitation,
a trust administrator or any other officer of the Owner Trustee customarily
performing functions similar to those performed by officers associated with
such trust department, corporate trust division. This Section, however, is
subject to the condition that, if at any time after the principal of the Notes
of such series shall have become so due and payable by declaration by the
Trustee, and before any judgment or decree for the payment of the money so
due, or any thereof, shall be entered, all arrears of interest upon the Notes
of such series and all other sums payable under the Notes of such series .
(except the principal of and premium, if any, on the Notes of such series
which by such declaration shall have become payable) shall have been duly
paid, and every other Related Default and Related Event of Default with
respect to such series with respect to any covenant or provision of this
Indenture shall have been made good or cured, then and in every such case the
Trustee's declaration and its consequences may, by Directive of the registered
owners of the Notes of such series filed with the Trustee, be rescinded and
annulled; but no such rescission or annulment shall extend to or affect any
subsequent Related Default or Related Event of Default with respect to such
series or impair any right consequent thereon.

SECTION 9.2. Duties in Respect of Matters Specified in Directive.
With respect to each series of Notes, subject to the terms of Sections 9.1
and 9.3, upon receipt of a Directive of the registered owners of the Notes
of such series, the Trustee shall take such of the following action as may
be specified in such Directive: (i) give such notice or direction or
exercise such right, remedy or power hereunder or under the Related Lease
or in respect of any part or all of the Related Estate as shall be speci-
fied in such Directive; and (ii) after the occurrence and during the continu-
ance of an Event of Default under such Related Lease, approve as satisfactory
to it all matters required by the terms of such Related Lease to be satisfac-
tory to the Owner Trustee, it being agreed that without such a Directive, the
Trustee shall not approve any such matter as satisfactory to it.

SECTION 9.3. Indemnification. With respect to each series of Notes,
the Trustee shall not be required to take or refrain from taking for the
benefit of the registered owners of the Notes of such series any action
under Section 9.1 or 9.2 or Article Vlil (except the giving of the written
notice declaring the Related Lease to be in default pursuant to the terms
thereof) unless the Trustee shall have been indemnified by such registered
owners, in manner and form satisfactory to the Trustee, against any liabil-
ity, cost or expense (including counsel fees) which may be incurred in
connection therewith. The Trustee shall not be required to take any action
under Section 9.1 or 9.2 or Article VIII nor shall any other provision of
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this Indenture be deemed to impose a duty on the Trustee to take any action,
if the Trustee shall have been advised by counsel that such action is contrary
to the terms hereof or of the Related Lease or is otherwise contrary to
law.

SECTION 9.4. Limitations on Duties; Discharge of Certain Liens Resulting
from Claims Against Owner Trustee or Trustee. With respect to each series of
Notes, neither the Owner Trustee nor the Trustee shall have any duty or
obligation to manage, control, use, sell, operate, store, lease, dispose of or
otherwise deal with the Related Equipment or any other part of the Related
Estate or otherwise to take or refrain from taking any action under, or in
connection with, this Indenture or the Related Lease or any other document or
any other action with respect to such Related Equipment except as expressly
provided by the terms of this Indenture or, in the case of the Trustee, as
expressly provided in a Directive of the registered owners of such series of
Notes pursuant to Section 9.1 or 9.2 and further except, in the case of the
Owner Trustee, to the extent set forth in the Trust Agreement; and no implied
duties or obligations shall be read into this Indenture against the Owner
Trustee or the Trustee. The Owner Trustee and the Trustee nevertheless
separately agree in their own capacities and not in their capacities as Owner
Trustee or Trustee, and at their own cost and expense, promptly to take such
action as may be necessary to discharge any liens and encumbrances on any part
of such Related Estate resulting from claims against them not related to their
ownership of the Related Equipment or the administration of the Related Trust
Estate.

SECTION 9.5 Restrictions on Dealing with Related Estate. With respect
to each series of Notes, the Owner Trustee (subject to the terms of the Trust
Agreement) and the Trustee agree not to manage, control, use, sell, operate,
store, lease, dispose of or otherwise deal with the Related Equipment or any
other part of the Related Estate except (i) as required by the terms of the
Related Lease, (ii) in accordance with the powers granted to, or the authority
conferred upon, the Owner Trustee and the Trustee pursuant to this Indenture,
(iii) in accordance with the express terms hereof or, in the case of the
Trustee, a Directive of the registered owners of such series of Notes pursuant
to Section 9.1 or 9.2, or (iv)pas provided in the last sentence of Section
9.4.

SECTION 9.6. Filing and Recording. With respect to each series of
Notes, the Trustee will execute and file, if not already filed, (i) this
Indenture, the Related Supplemental Indenture and the Related Lease, and
all supplements and amendments thereto, pursuant to 49 U.S.C. § 11303 and
(ii) such financing statements and such continuation statements relating to
the security interest created under this Indenture in the Related Estate as
may be specified from time to time in written instructions of any registered
owner of a Note of such series (which instructions may, by their terms, be
operative only at a future date and which shall be accompanied by the form of
such financing statement or such continuation statement so to be filed).
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ARTICLE X

CONCERNING THE OWNER TRUSTEE AND THE TRUSTEE

SECTION 10.1. Acceptance of Trusts; Standard of Care. With respect
to each series of Notes, the Trustee accepts the trusts hereby created and
applicable to it and agrees to perform the same but only upon the terms of
this Indenture and agrees to receive and disburse in accordance with Article
VI all monies constituting part of the Related Estate. Except as may be
otherwise provided in the Related Supplemental Indenture neither the Owner
Trustee nor the Trustee shall be answerable or accountable under any circum-
stances, except for their or its own willful misconduct or gross negligence,
and the Owner Trustee shall not be liable for any action or inaction of the
Trustee and the Trustee shall not be liable for any action or inaction of the
Owner Trustee. The foregoing sentence shall not be construed to affect the
standard of care of the Owner Trustee under the Trust Agreement.

SECTION 10.2. No Duties of Maintenance, Etc. With respect to each
series of Notes, except pursuant to Section 9.2 and Section 9.6 and except
as provided in, and without limiting the generality of, Sections 8.1, 9.1
and 9.4 and, in the case of the Owner Trustee, except as provided in the
Trust Agreement, the Owner Trustee and the Trustee shall have no duty (i)
to see to any recording or filing of the Trust Agreement, the Related Partici-
pation Agreement, the Related Lease, this Indenture, any instrument or docu-
ment described in this Indenture or any security interest or lien or to see to
the maintenance of any such documentation, recording or filing, (ii) to see to
any insurance on the Related Equipment or any other part of the Related Estate
or to effect or maintain any such insurance, whether or not the Related Lessee
shall be in default with respect to-the Related Lease, other than to receive
and hold any policies, cover notes or binders furnished by such related Lessee
pursuant to the Related Lease, (iii) except as provided in Section 9,4 and
Section 10.3, to see to the payment or discharge of any tax, assessment or
other governmental charge or any lien or encumbrance of any kind owing with
respect to, assessed or levied against, any part of the Related Estate or to
make or file any reports or returns related thereto, (iv) to confirm, verify
or inquire into the failure of the Related Lessee to send any reports or
financial statements of such Related Lessee or (v) to inspect the Related
Equipment or any other part of the Related Estate at any time or ascertain or
inquire as to the performance or observance of any of the Related Lessee's
covenants under the Related Participation Agreement or the Related Lease.

SECTION 10.3. Representations and Warranties of Owner Trustee and
Trustee. With respect to each series of Notes, the Owner Trustee and the
Trustee make no representation or warranty as to the value, condition,
merchantability or fitness for use of the Related Equipment or any other
part of the Related Estate or as to their title thereto, or any other
representation or warranty with respect to the Related Equipment or any
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other part of the Related Estate whatsoever except that the Owner Trustee
hereby represents and warrants that (a) on the date of acceptance of the
Related Equipment as set forth in the Certificate of Acceptance executed and
delivered with respect thereto the Owner Trustee shall have received whatever
title was conveyed to it by the Related Seller and (b) the Related Equipment
shall at all times be free of liens and encumbrances resulting from claims
against the Owner Trustee not related to its ownership of such Related Equip-
ment or the administration of the Related Trust Estate. The Owner Trustee and
the Trustee, severally and not jointly, each represents and warrants, in its
respective individual capacity, that this Indenture, the Trust Agreement, the
Related Participation Agreement and each and every document and instrument
referred to herein or therein which is required to be executed by it, has
been, or will be, executed and delivered by, or on its behalf, by one of its
officers who is, or at the time of execution and delivery was or will be, duly
authorized to execute and deliver such documents on its behalf.

SECTION 10.4. Non-Segregation of Moneys. All moneys received by the
Trustee under or pursuant to any of the provisions of this Indenture need
not be segregated in any manner from any other moneys except to the extent
required by law and may be deposited under such conditions as may be pre-
scribed or permitted by law, and neither the Owner Trustee nor the Trustee
shall be liable for any interest thereon, provided, however, that any payments
received or applied hereunder by the Trustee shall be accounted for by the
Trustee so that any portion thereof paid or applied pursuant hereto shall be
identifiable as to the source thereof.

SECTION 10.5. Reliance on Writing, Use of Agents, Etc. With respect
to each series of Notes, the Owner Trustee and the Trustee shall not incur
any liability to anyone in acting upon any signature, instrument, notice,
resolution, request, consent, telegram, order, certificate, report, opinion,
bond or other document or paper believed by it to be genuine and believed
by it to be signed or sent by the proper party or parties. In the case
of the Related Lessee or of any Related Beneficiary, the Owner Trustee
and the Trustee may accept a copy of a resolution of the Board of Directors
or the Executive Committee, if any, of such Related Lessee or any such
Related Beneficiary, certified by the Secretary or an Assistant Secretary
of such Related Lessee or any such Related Beneficiary as duly adopted
and in full force and effect, as conclusive evidence that such resolution
has been duly adopted by such Board of Directors or Executive Committee and
that the same is in full force and effect. As to any fact or matter the
manner of ascertainment of which is not specifically described herein, the
Owner Trustee and the Trustee may for all purposes hereof rely on a certi-
ficate, signed by the Chairman of the Board, or by the President, or by any
Vice President, or by the Treasurer, or by the Secretary of the Related
Lessee or of any Related Beneficiary, as the case may be, as to such fact
or matter, and such certificate shall constitute full protection to the
Owner Trustee and the Trustee for any action taken or omitted to be taken .
by them in good faith in reliance thereon. As to the aggregate unpaid
principal amount of Notes of such series Outstanding as of any date, the
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Owner Trustee may for all purposes hereof rely on a certificate signed by
any authorized officer of the Trustee. The Trustee shall furnish to the
Owner Trustee upon request such information and copies of such documents as
the Trustee may have and as are necessary for the Owner Trustee to perform
its duties under Article III. The Trustee shall assume, and shall be fully
protected in assuming, that the Owner Trustee is authorized by the Trust
Agreement to enter into this Indenture and to take all action to be taken
by it pursuant to the provisions hereof, and shall not inquire into the
authorization of the Owner Trustee with respect thereto. In the adminis-
tration of the trusts hereunder, the Trustee may execute any of the trusts
or powers hereof and perform its powers and duties hereunder directly or
through agents or attorneys and, with respect to matters relating to any
series of Notes, may, at the expense of the Related Estate, consult with
counsel, accountants and other skilled persons to be selected and employed
by it, and the Trustee shall not be liable for anything done, suffered or
omitted by it in good faith in accordance with the advice or opinion of any
such counsel, accountants or other skilled persons, unless such action,
sufferance or omission shall have constituted gross negligence or willful
misconduct on the part of the Trustee.

SECTION 10.6. Owner Trustee and Trustee to Act Solely as Trustees.
The Owner Trustee and the Trustee shall act hereunder solely as trustees as
herein and, in the case of the Owner Trustee, in the Trust Agreement provided
and not in any individual capacity; and except as provided in Section 10.1
and Section 15.14 and with respect to the Owner Trustee, Section 5.1 of the :
Trust Agreement, all persons having any claim against the Owner Trustee
or the Trustee arising from matters relating to any series of Notes by
reason of the transactions contemplated hereby shall, subject to the lien
and priorities of payment as herein provided and to the last sentence of
Section 9.4, look only to the Related Estate for payment or satisfaction
thereof. .

SECTION 10.7. Limitation on Rights Against Registered Owners or Related
Estate. With respect to each series of Notes, the Owner Trustee and the
Trustee agree that they shall have no right against the registered owners
of the Notes of such series or, except as provided in Article VI and Section
8.4, any Related Estate for any fee as compensation for their services
hereunder. With respect to each series of Notes, the Trustee shall receive
from Itel Corporation, Equipment Finance Division as compensation for its
services hereunder such fees as may heretofore and from time to time hereafter
be agreed upon between the Trustee and Itel Corporation, Equipment Finance
Division. . . .

ARTICLE XI

OWNER TRUSTEE MAY PURCHASE NOTES

SECTION 11.1. Owner Trustee May Purchase Notes. With respect
to each series of Notes, at any time after the Trustee, acting pursuant to
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Section 9.1, shall have declared the Related Lease to be in default pursuant
thereto (unless such declaration shall have been rescinded), upon the written
request of the Owner Trustee addressed to all registered owners of Notes of
such series Outstanding, each such registered owner agrees that it will,
upon receipt from the Owner Trustee of an amount equal to the aggregate
unpaid principal amount of all Notes of such series then held by such
registered owner, together with premium, if any, and interest thereon to
the date of payment, plus all other sums then due and payable to such
registered owner hereunder or under such Related Lease or under such Notes,
forthwith sell, assign, transfer and convey to the Owner Trustee (without
recourse or warranty of any kind) all of the right, title and interest of
such registered owner in and to the Related Estate, this Indenture and all
Notes of such series held by such registered owner, and the Owner Trustee
shall assume all obligations of such registered owner under this Inden-
ture. If the Owner Trustee shall so request, such registered owner will
comply with all the provisions of Article IV to enable new Notes of the
same series to be issued to the Owner Trustee in such denominations as the
Owner Trustee shall request. All charges and expenses required pursuant to
Article IV in connection with the issuance of any such new Notes shall be
borne by the Owner Trustee.

ARTICLE XII

CO-TRUSTEES; SEPARATE TRUSTEES; AND SUCCESSOR TRUSTEES

SECTION 12.1. Appointment of Co-Trustees or Separate Trustees

(a) With respect to each series of Notes, at any time or times, for
the purpose of meeting the legal requirements of any jurisdiction in which
any part of the Related Estate may at the time be located the Trustee shall
have power to appoint one or more Persons to act as co-trustee of all or
any part of such Related Estate or to act as separate trustee of any property
constituting part thereof, in either case with such powers as.jnay be provided
in the instrument of appointment, and to vest in such Person or Persons any
property, title, right or power deemed necessary or desirable, subject to the
remaining provisions of this Section. Nothing in this Indenture is intended
to prohibit the same Person from acting as co-trustee or separate trustee with
respect to more than one series of Notes.

(b) Every separate trustee or co-trustee shall, with respect to each
series of Notes to which its appointment relates and to the extent permit-
ted by law, be appointed subject to the following terms:

(1) The rights, powers, duties and obligations conferred or
imposed upon any such separate trustee or co-trustee shall not be
greater than those conferred or imposed upon the Trustee, and such
rights and powers shall be exercisable only jointly with the Trustee,
except to the extent that, under any law of any jurisdiction in which
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any particular act or acts are to be performed, the Trustee shall be
incompetent or unqualified to perform such act or acts, in which event
such rights and powers shall be exercised by such separate trustee or
co-trustee subject to the provisions of subsection (b)(4) of this
Section.

(2) The Trustee may at any time, by an instrument in writing
executed by it, accept the resignation of or remove any separate
trustee or co-trustee appointed under this Section.

(3) No trustee or co-trustee under this Indenture shall be liable
by reason of any act or omission of any other trustee or co-trustee under
this Indenture.

(4) No power given to such separate trustee or co-trustee shall
be separately exercised hereunder by such separate trustee or co-trustee
except with the consent in writing of the Trustee, anything herein
contained to the contrary notwithstanding.

(c) Upon the acceptance in writing of such appointment by any such
separate trustee or co-trustee, it shall be vested with the estates or
property with respect to each series of Notes to which its appointment
relates specified in the instrument of appointment, subject to all the
terms of this Indenture.

(d) To the extent and as provided in the Trust Agreement, the Owner
Trustee shall have the right to appoint an individual co-owner trustee to
take all actions permitted to be taken as provided in the Trust Agreement.

\

SECTION 12.2. Resignation and Removal of Trustee;
Appointment of Successor.

(a) The Trustee or any successor thereto may, with respect to any or
all series of Notes issued hereunder, resign at any time without cause by
giving at least 30 days' prior written notice to the Owner Trustee and to
each registered owner of a Note, such resignation to be effective on the
date of appointment of a successor trustee as hereinafter provided. In
addition, the Trustee may be removed at any time with respect to any or all
series of Notes issued hereunder without cause by a Directive of holders of
the relevant series of Notes as to such series of Notes delivered to the
Owner Trustee and the Trustee, and the Trustee shall promptly give notice
thereof in writing to each registered owner of a Note of any series affected
by such Directive. In the case of the resignation or removal of the
Trustee as to any or all such series of Notes, a successor trustee may
be appointed by a Directive of the holders of such series of Notes. If a
successor trustee shall not have been appointed within 30 days after such
notice of resignation or removal, the Trustee, the Owner Trustee or any
registered owner of a Note of such series may apply to any court of compe-
tent jurisdiction to appoint a successor to act until such time, if any, as
a successor shall have been appointed as above provided. Any successor so
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appointed by such court shall immediately and without further act be super-
seded by any successor thereafter appointed as above provided within one year
from the date of the appointment by such court.

(b) Any successor trustee, however appointed, shall execute and deliver
to its predecessor and to the Owner Trustee an instrument accepting such
appointment, and thereupon such successor, without further act, shall become
vested with all the estates, properties, rights, powers, duties and trusts
of its predecessor hereunder in the trusts under this Indenture applicable
to it with like effect as if originally named as the Trustee herein; but
nevertheless upon the written request of such successor trustee its prede-
cessor shall execute and deliver an instrument transferring to such successor
trustee, upon the trusts herein expressed applicable to it, all the estates,
properties, rights, powers and trusts of such predecessor under this Inden-
ture, and such predecessor shall duly assign, transfer, deliver and pay over
to such successor trustee any property or monies then held by such predecessor
under this Indenture.

(c) Any successor trustee, however appointed, shall be a bank or trust
company organized under the laws of the United States or any jurisdiction
thereof having a combined capital and surplus of at least $25,000,000, if
there be such an institution willing, able and legally qualified to perform
the duties of the Trustee hereunder upon reasonable or customary terms.

(d) Any corporation or national banking association into which the
Trustee may be merged or converted or with which it may be consolidated, or
any corporation or national banking association resulting from or surviving
any merger, conversion or consolidation to which the Trustee shall be a
party, or any corporation to which substantially all the corporate trust
business of the Trustee may be transferred, shall, subject to the terms of
paragraph (c) of this Section, be the Trustee under this Indenture without
further act.

ARTICLE XIII

SUPPLEMENTS AND AMENDMENTS TO THIS INDENTURE NOT
CREATING A NEW SERIES OF NOTES; SUPPLEMENTS AND

AMENDMENTS TO OTHER DOCUMENTS

SECTION 13.1. Supplements and Amendments to this Indenture and Related
Lease. At any time and from tune to time, but only upon receipt of a Direc-
tive from the registered owners of each series of Notes to be affected,
(i) the Trustee shall, and the Owner Trustee may, subject to the provisions
of the Trust Agreement, execute a supplement to this Indenture for the
purpose of adding provisions to, or changing or eliminating provisions
of, this Indenture as specified in such Directive and (ii) the Trustee
shall consent thereto, and the Owner Trustee may, subject to the provisions
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of the Trust Agreement, (A) enter into such written amendment of or supplement
to the Related Lease to which the Related Lessee may agree and as may be
specified in such Directive, or (B) execute and deliver such written waiver or
modification of the terms of the Related Lease, as may be specified in such
Directive; provided, however, that, without the consent of the registered
owners of all Notes then Outstanding of such series of Notes to be affected no
such supplement or amendment to this Indenture or such Related Lease, or
waiver or modification of the terms of either thereof, shall (i) modify any of
the provisions of this Section or of Sections 9.1 or 9.2 or of the definition
of Directive contained in Section 1.3; (ii) reduce the amount or extend the
time of payment of any amount owing or payable under any Note of such series,
reduce the rate of interest payable on any Note of such series or alter or
modify the provisions of Article VI with respect to the order of priorities in
which distributions thereunder shall be made as between the registered owners
of Notes of such series and the Owner Trustee; (iii) reduce, modify or amend
any indemnities in favor of the registered owners of Notes of such series;
(iv) reduce the amount or extend the time of payment of the Basic Rent,
Casualty Value or Termination Value or any other Supplemental Rent for the
Related Equipment as set forth in such Related Lease; (v) modify, amend or
supplement such Related Lease or consent to the termination or any assignment
of such Related Lease, in any case releasing the Related Lessee from its
obligations in respect of the payment of the Basic Rent, Casualty Value or
Termination Value or any other Supplemental Rent for the Related Equipment
under such Related Lease; or (vi) deprive the registered owners of any Note
of such series then outstanding of the lien of this Indenture on the Related
Estate or adversely affect the rights and remedies for the benefit of such
registered owners provided in Article VIII and the sections of the Related
Lease regarding events of default and remedies thereunder. Anything to the
contrary contained herein notwithstanding, without the necessity of the
consent of the registered owners of'Notes of such series (a) any indemnities
in favor of any Related Beneficiary may, subject to the following clause (b),
be modified, amended or changed in such manner as shall be agreed to by such
Related Beneficiary and the Related Lessee and (b) each Related Beneficiary
and the Related Lessee may agree to a reduction in the amount of the (i)
Casualty Value for the Related Equipment from that set forth in the Related
Lease, so long as such Casualty Value, as so reduced, shall not.be less than
the aggregate principal amount of, and accrued interest on, Notes of such
series Outstanding on the Basic Rent Date or other date on which such Casualty
Value shall be determined and (ii) the Termination Value for the Related
Equipment from that set forth in the Related Lease, so long as such Termina-
tion Value, as so reduced, shall not be less than the aggregate principal
amount of, and premium if any,and accrued interest on, Notes of such series
Outstanding on the Basic Rent Date or other date on which such Termination
Value shall be determined.

SECTION 13.2. Certain Limitations of Supplements and Amendments.
With respect to each series of Notes, if in the opinion of the Owner Trustee
or the Trustee any document required to be executed by it pursuant to the
terms of Section 13.1 affects any right, duty, immunity or indemnity in
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favor of the Owner Trustee or the Trustee under this Indenture or the
Related Lease, the Owner Trustee or the Trustee, as the case may be, may in
its discretion decline to execute such documents.

SECTION 13.3. Directive Need Not Specify Particular Form of Supple-
ment or Amendment. It shall not be necessary for any Directive furnished
pursuant to Section 13.1 to specify the particular form of the proposed
documents to be executed pursuant to such Section, but it shall be suffi-
cient if such request shall indicate the substance thereof.

SECTION 13.4. Trustee to Furnish Registered Owner Copy of Supplement
or Amendment. Promptly after execution by the Owner Trustee and the Trustee
of any document entered into pursuant to Section 13.1, the Trustee shall mail,
by first-class mail, postage prepaid, a conformed copy thereof to each regis-
tered owner of an Outstanding Note of each series of Notes affected at the
address of such registered owner last known to the Trustee, but the failure of
the Trustee to mail such conformed copies shall not impair or affect the
validity of such document.

ARTICLE XIV

SUPPLEMENTAL INDENTURES CREATING SERIES OF NOTES;
CONDITIONS TO ISSUE OF NOTES

SECTION 14.1. Requirements of Related Supplemental Indenture. In
order to create a series of Notes, the Owner Trustee and the Trustee may
from time to time execute and deliver a Related Supplemental Indenture.
Such Related Supplemental Indenture'shall set.forth therein the information
required by Section 3.6; shall identify each Related Beneficiary and specify
the address to which notices to it shall be addressed; shall identify the
Related Participation Agreement and the Related Lease; and shall contain such
other terms and conditions as may be necessary appropriately to reflect the
terms and conditions of the Related Lease and Related Participation Agreement
including additions to, or changes or elimination of, any of:-the provisions of
this Indenture. If the Related Equipment under a Related Lease is to be
divided into Groups under circumstances where each Group or each of various
combinations of Groups is to constitute security for one or more separate
series of Notes, the Owner Trustee and the Trustee may execute a single
indenture supplemental hereto and by attaching thereto a separate exhibit or
exhibits create a separate Related Supplemental Indenture with respect to each
such series of Notes.

SECTION 14.2. Conditions to Issuance of Notes. With respect to
each series of Notes, the requirements and conditions set forth in the
Participation Agreement with respect to the Related Loans shall be satis-
fied and complied with simultaneously with or prior to the date of execu-
tion, authentication and delivery of Notes of such series pursuant to
Section 3.5.
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ARTICLE XV

MISCELLANEOUS

SECTION 15.1. Moneys for Note Payments to be Held in Trust. In case
the registered owner of any Note shall fail to present the same for payment
on any date on which the principal thereof or premium, if any, or interest
thereon shall become payable, the Trustee may set aside in trust the moneys
then due thereon and shall pay such moneys to the registered owner of such
Note upon due presentation or surrender thereof in accordance with the pro-
visions of this Indenture, subject always, however, to the provisions of
Sections 3.8 and 15.2.

SECTION 15.2. Disposition of Moneys Held for Note Payments. With
respect to each series of Notes, any moneys set aside under Section 15.1
and not paid to registered owners of Notes of such series as provided in
Section 15.1 shall be held by the Trustee in trust until the latest of (i)
the date three years after the date of such setting aside, (ii) the date
all other registered owners of the Notes of such series shall have received
full payment of all principal of and premium, if any, and interest on such
Notes and other sums payable to them hereunder or under such Notes, or the
Trustee shall hold (and shall have notified the registered owners that it
holds) in trust for that purpose an amount sufficient to make full payment
thereof when due and (iii) the date the Owner Trustee shall have fully
performed and observed all its covenants and obligations contained in this
Indenture with respect to such series of Notes; and thereafter shall be
paid to the Related Beneficiary by the Trustee on demand; and thereupon the
Trustee shall be released from all further liability with respect to such
moneys, and thereafter the registered owners of the Notes in respect of
which such moneys were so paid to the Related Beneficiary shall have no
rights in respect thereof except to obtain payment of such moneys from the
Related Beneficiary. Upon the setting aside of such moneys, interest
thereon shall cease to accrue on the Notes of such series.

SECTION 15.3. Conditions of Discharge; Related Agreements of Trustee.
With respect to each series of Notes, upon receiving evidence'satisfactory
to it that (i) the Owner Trustee has fully performed and observed its cove-
nants and obligations contained in this Indenture with respect to such
series of Notes, (ii) all the registered owners of the Notes of such series
have received full payment of all principal of and premium, if any, and
interest on such Notes and other sums payable to them hereunder or under
such Notes, or the Trustee holds (and shall have notified the registered
owners that it holds) in trust for that purpose an amount sufficient to
make full payment thereof when due, (iii) all Trustee's Related Expenses
with respect to such series shall have been paid in full and (iv), to the
extent that the Related Estate shall constitute security for a series of
Notes issued under any other indenture supplemental hereto, no Related
Event of Default or Related Default with respect to such other series of
Notes shall have occurred and be continuing, the Trustee shall, at the
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, request and at the expense of the Owner Trustee, execute and deliver to the
Owner Trustee such deeds or other instruments as shall be requisite to evi-
dence the satisfaction and discharge of this Indenture, the Related Supple-
mental Indenture and the security interests hereby and thereby created with
respect to such series, to release or reconvey to the Owner Trustee all the
Related Estate, freed and discharged from the trusts and provisions herein
contained with respect to such series, and to release the Owner Trustee from
its covenants herein contained with respect to such series.

SECTION 15.4. Transfers Not to Affect Indenture or Trusts. No regis-
tered owner of a Note of any series shall have legal title to any part
of the Related Estate. No transfer, by operation of law or otherwise, of
any Note or other right, title and interest of any registered owner of a
Note of any series in and to the Related Estate or hereunder shall operate
to terminate this Indenture or the trusts hereunder with respect to such
Note or series or entitle any successor or transferee of such registered
owner to an accounting or to the transfer to it of legal title to any part
of the Related Estate.

SECTION 15.5. Binding Effect of Sale of Related Estate. With respect
to each series of Notes, any sale or other conveyance of the Related Estate
or any part thereof by the Trustee made pursuant to the terms of this Inden-
ture or of the Related Lease shall bind the registered owners of the Notes of
such series and shall be effective to transfer or convey all right, title and
interest of the Trustee, each Related Beneficiary, the Owner Trustee and such
registered owners in and to the same. No purchaser or other grantee shall be
required to inquire as to the authorization, necessity, expediency or regu-
larity of such sale or conveyance or as to the application of any sale or
other proceeds with respect thereto by the Trustee.

SECTION 15.6. Limitation as to Enforcement of Rights, Remedies and
Claims. Nothing in this Indenture, whether express or implied, shall be
construed to give to any person other than the Owner Trustee, any Related
Beneficiary, the Trustee and the registered owners of the Notes any legal or
equitable right, remedy or claim under or in respect of this Indenture or any
Note.

SECTION 15.7. Notices. With respect to each series of Notes, unless
otherwise expressly specified or permitted by the terms hereof, all communi-
cations and notices provided for herein shall be in writing and shall become
effective when deposited in the United States mail with proper postage for
first-class mail, prepaid, addressed as follows: (i) if to a Related Benefi-
ciary, at its address set forth in the Related Supplemental Indenture, (ii)
if to the Owner Trustee, at P.O. Box 30007, Salt Lake City, Utah 84125,
Attention: Trust Division, Corporate Trust Department, (iii) if to the
Trustee, at 130 John Street, New York, New York 10038, Attention: Corporate
Trust and Agency Division, (iv) if to the Related Lessee, at its address
set forth in the Related Lease, and (v) if to any registered owner of a
Note of such series, at the address of such registered owner set forth in
the register kept pursuant to Section 4.1; or to such other address as
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any Related Beneficiary, the Owner Trustee, the Trustee or the Related Lessee,
or its successors or assigns, may from time to time designate by notice duly
given in accordance with this Section to each other party.

SECTION 15.8. Severability of Invalid Provisions. Any provision of
this Indenture which is prohibited or unenforceable in any jurisdiction
shall, as to such jurisdiction, be ineffective to the extent of such prohi-
bition or unenforceability without invalidating the remaining provisions
hereof, and any such prohibition or unenforceability in any jurisdiction
shall not invalidate or render unenforceable such provision in any other
jurisdiction.

SECTION 15.9. Benefit of Parties, Successors and Assigns. All repre-
sentations, warranties, covenants and agreements contained herein shall be
binding upon, and inure to the benefit of, the Owner Trustee, the Trustee
and their respective successors and assigns and each registered owner of a
Note, all as herein provided. Any request, notice, direction, consent,
waiver or other instrument or action by any registered owner of a Note shall
bind the successors and assigns of such registered owner.

SECTION 15.10. Survival of Representations and Warranties. All repre-
sentations and warranties made with respect to any series of Notes shall
survive the execution and delivery of this Indenture and the issue, sale
and delivery of any Notes of such series and shall continue in effect so
long as any Note of such series issued hereunder is outstanding and unpaid.

SECTION 15.11. Related Beneficiary May Own Notes. Nothing in this
Indenture shall be construed as prohibiting a Related Beneficiary from
being the registered owner of any Note.

SECTION 15.12. Counterpart Execution. * This instrument and any amendment
or supplement to this instrument (including any Related Supplemental Inden-
ture) may be executed in any number of counterparts and by the different
parties hereto and thereto on separate counterparts, each of which, when so
executed and delivered, shall be an original, but all such counterparts shall
together constitute but one and the same instrument. Fully executed sets of
counterparts shall be delivered to, and retained by, the Owner Trustee and the
Trustee.

SECTION 15.13. Dating of Indenture. Although this instrument is
dated for convenience and for the purpose of reference as of the date men-
tioned, the actual date or dates of execution by the Owner Trustee and
the Trustee are the respective dates set forth under their signatures, and
this instrument shall be effective on the latest of such dates.

SECTION 15.14. Owner Trustee's Liability. First Security Bank of
Utah, N.A. is entering into this Indenture solely as trustee under the
Trust Agreement and not in its individual capacity and in no case whatso-
ever shall First Security Bank of Utah, N.A. (or any person or entity acting
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as a trustee under the Trust Agreement) be personally liable for, or for any
loss in respect of, any of the statements, warranties, representations,
agreements or obligations of the Owner Trustee hereunder except for the
willful misconduct or gross negligence of such person and except for state-
ments, warranties, representations, agreements or obligations expressly made
by it in its individual capacity.

IN WITNESS WHEREOF, the Owner Trustee and the Trustee have each caused
this instrument to be duly executed by their respective officers thereunto
duly authorized, all as of the date first set forth above.

FIRST SECURITY BANK OF UTAH, N.A.,
not in its individual capacity, but
solely as trustee under a Master
Trust Agreement dated as of October 31,
'1978 between it and Itel Corporation,
Equipment Finance Division,

as Owner Trustee

FIRST SECURITY BANK OF UTAH, N.A.,

By
Authorized Officer

Date:

[Seal]

Attest:

Authorized Officer
UNITED STATES TRUST COMPANY OF NEW
YORK,

as Trustee

By
Aooictant Vice President

Date:

[Seal]

Attest:
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STATE OF UTAH )
: ss.:

COUNTY OF SALT LAKE )

On the day of . 19 , before me personally
appeared ___^ r who, being by me
duly sworn, did say, that he is an Authorized Officer of FIRST SECURITY
BANK OF UTAH, N.A., that one of the seals affixed to the foregoing instru-
ment is the seal of said national banking association, and that said instru-
ment was signed and sealed on behalf of said national banking association by
authority of its by-laws and he acknowledged that the execution of the fore-
going instrument was the free act and deed of said national banking associa-
tion.

Notary Public

My Commission expires

[NOTARIAL =::• ' ' ' '

STATE OF NEW YORK )
: ss.:

COUNTY OF NEW YORK )

On the _/0_l1day of /[\GUu ;:
 19_Lf' before me personally

appeared ^^Lp/-)g. $ , J c&ocX, '» who, being by me
duly sworn, did say, thatjhe is an Authorized Officer of UNITED STATES
TRUST COMPANY OF NEW YORK, that one of the seals affixed to the foregoing
instrument is the seal of said corporation, and that said instrument was
signed and sealed on behalf of said^orporation by authority of its by-laws
and by resolution of its board of ^kf^sssiEs, andfhe acknowledged to me
that the execution of the foregoing instrument was the free act and deed of
said corporation.

My Commission expires
CHRISTINE C.

Notarv Public, State of New YorK
[NOTARIAL SEAL] N ^ No. 31-4624735

Qualified In New York County
cXate Wed In New York-.Qua*
Commission Expires March 30.1980
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TRUST INDENTURE

THIS TRUST INDENTURE dated as of October 31, 1978 between FIRST SECURITY
BANK OF UTAH, N.A., a national banking association, not in its individual
capacity, but solely as trustee (the Owner Trustee) under a Master Trust
Agreement dated as of October 31, 1978 between it and Itel Corporation,
Equipment Finance Division, and UNITED STATES TRUST COMPANY OF NEW YORK, a New
York corporation (the Trustee).

WITNESSETH:

WHEREAS, the Owner Trustee, acting as trustee of separate and distinct
trusts, intends to purchase and lease from time to time certain railroad
rolling stock equipment and to issue promissory notes in separately secured
series in connection therewith.

NOW, THEREFORE, in consideration of the premises, of the acceptance by
the Trustee of the trusts hereby created and of other good and valuable
consideration, receipt of which is hereby acknowledged, the parties hereto
agree as follows:

ARTICLE 1

CONSTRUCTION, GOVERNING LAW, INTERPRETATION AND
DEFINITIONS

SECTION 1.1. Governing Law. This Indenture and the Notes shall be
governed by, and construed in accordance with, the laws of the State of New
York and shall be treated in all respects as New York contracts.

SECTION 1.2. Headings and Table of Contents. The division of this
instrument and of each Related Supplemental Indenture into articles and
sections, the provision of a table of contents and the insertion of head-
ings are for the convenience of reference only and shall not affect the
construction or interpretation of this instrument or of any Related Supple-
mental Indenture.

SECTION 1.3. Definitions; Construction of References. In this Inden-
ture, unless the context otherwise requires:

(a) The term this Indenture means this instrument as originally
executed, as it may from time to time be supplemented or amended by
one or more indentures supplemental hereto pursuant to the provisions
hereof, provided, however, that references to this Indenture with



respect to a series of Notes shall mean this instrument and the Related
Supplemental Indenture creating such series of Notes and shall not
include this instrument insofar as it relates to any other series
of Notes created under any other indenture supplemental hereto.

(b) All references in this instrument to designated Articles,
Sections and other subdivisions are to designated Articles, Sections
and other subdivisions of this instrument and the words herein, hereof
and hereunder and other words of similar import refer to this instrument
as a whole and not to any particular Article, Section or other subdi-
vision.

(c) Except as otherwise indicated, all the agreements or instru-
ments herein defined shall mean such agreements or instruments as the
same may from time to time be supplemented or amended or the terms
thereof waived or modified to the extent permitted by, and in accor-
dance with, the terms thereof and of this Indenture.

(d) All accounting terms not otherwise defined herein shall
have the meanings assigned to them in accordance with generally accepted
accounting principles.

(e) The following terms shall have the following meanings for
all purposes of this Indenture and shall include the plural as well as
the singular:

Affiliate of any specified Person shall mean any other Person
either owning or controlling, directly or indirectly, 50% or more of
any class of voting shares of such specified Person or controlled by
or under common control with .such specified Person.

Authorization and Direction shall have the meaning set forth in
the Trust Agreement.

Authorized Officer of the Owner Trustee shall mean the President,
the Cashier, any Assistant Cashier, any Vice President, any Assistant
Vice President, the Secretary, any Assistant Secretary, any Trust
Officer, any Corporate Trust Officer, any Assistant Trust Officer, any
Assistant Corporate Trust Officer, any Trust New Business Officer, any
Trust Tax Officer and any Trust Administrator of the Owner Trustee
authorized to perform the specific act or duty or to sign the specific
document in question or any other officer of the Owner Trustee authorized
by the Board of Directors or the Trust Investment Committee of the Board
of Directors of the Owner Trustee to perform the specific act or duty or
to sign the specific document in question.

Business Day shall mean any day other than a Saturday, Sunday or
other day on which banks located in the city and state where the Princi-
pal Office of the Trustee or the Corporate Trust Department of the
Owner Trustee is located are authorized to close.



Control when used with respect bo any specified Person shall mean
the possession, directly or indirectly, of the power to direct, or
cause the direction of, the management or policies of such Person,
whether through the ownership of voting securities, by contract or
otherwise; the terms controlling, controlled by and under common control
with shall have meanings correlative to the foregoing.

Directive shall mean with respect to any series of Notes an instru-
ment in writing executed in one or more counterparts by the registered
owners, or their lawful attorneys-in-fact, representing no less than 51%
of the aggregate unpaid principal balance of Notes of such series then
Outstanding directing the Trustee to take or refrain from taking the
action specified therein or otherwise advising the Trustee or others.

Lenders' Counsel shall have the meaning set forth in Exhibit B to
the Related Participation Agreement.

Notes shall mean promissory notes created pursuant to this Inden-
ture. References to Notes of a series or to such series shall mean the
series created by a single Related Supplemental Indenture and shall not
include any promissory notes created by any other indenture supplemental
hereto, even if they bear the same designation.

Outstanding when used with respect to the Notes of any series
created by this Indenture shall mean, as of the date of determination,
all Notes of such series theretofore issued, authenticated and deliv-
ered pursuant to this Indenture, except (a) Notes of such series there-
tofore cancelled by the Trustee or delivered to the Trustee for cancella-
tion, (b) Notes of such series-or portions thereof for the payment of
which the Trustee holds (and has notified the registered owners thereof
that it holds) in trust for that purpose an amount sufficient to make
full payment thereof when due and (c) Notes of such series in exchange
for or in lieu of which other Notes of such series have been issued,
authenticated and delivered pursuant to Section 3.9 or 4.2 hereof;
provided, however, that in determining whether the registered owners
of the requisite principal amount of Notes of such series Outstanding
have given any Directive under this Indenture, Notes of such series
owned by a Related Beneficiary, the Owner Trustee, the Trustee, the
Related Lessee or any Affiliate of any thereof shall be disregarded
and deemed not to be Outstanding unless, as of the date of determination,
all of the Notes of such series are owned by any one or more of such
Persons, except that, in determining whether the Trustee shall be pro-
tected in relying upon any such Directive, only Notes of such series
which the Trustee knows to be so owned shall be disregarded. Notes
of such series so owned which have been pledged in good faith may be
regarded as Outstanding if the pledgee establishes to the satisfaction
of the Trustee the pledgee's right so to act with respect to such
Notes and that the pledgee, if not the pledgee of all of the Notes
of such series Outstanding, is not a Related Beneficiary, the Owner



Trustee, the Trustee, the Related Lessee or any Affiliate of any
thereof.

Owner Trustee shall mean First Security Bank of Utah, N.A., a
national banking association, or its successor as Owner Trustee in
the trusts created pursuant to the Trust Agreement.

Person shall mean any individual, corporation, partnership, joint
venture, association, joint-stock company, trust, unincorporated
organization, government or any department, agency or political sub-
division thereof, or the heirs, executors, administrators or other
legal representatives of an individual.

Principal Office of the Trustee shall mean with respect to a
series of Notes the trust department of the Trustee at 130 John Street,
New York, New York 10038 or such other office or agency of the Trustee as
the Trustee or any successor Trustee shall have designated by notice to
the Owner Trustee, each Related Beneficiary, the Related Lessee and the
registered owners of the Notes of such series pursuant to the provisions
of Section 15.7.

registered owner of a Note shall mean the owner of such Note as
shown on the register kept pursuant to Section 4.1.

With respect to each series of Notes,

Basic Rent, Basic Rent Dates, Casualty Value, Certificate of
Acceptance, Event of Loss, Group of Equipment, Item of Leased Equip-
ment, Late Payment Rate, Lessor's Cost, Rent, Supplemental Rent, Termi-
nation Date and Termination Value shall have the respective meanings
given or referred to in the Related Lease, if, and -to the extent, such
terms are applicable to or used in such Related Lease.

First Interest Payment Date shall mean the date defined as the
"First Interest Payment Date" in the Related Supplemental Indenture.

Indemnified Person shall mean any Person the Related Lessee shall
have agreed to indemnify pursuant to the terms of the Related Lease.

Overdue Rate shall mean the rate defined as the "Overdue Rate" in
the Related Supplemental Indenture.

Related Amount and Related Payment shall mean amounts realized
and payments received by the Trustee with respect to the Related Equip-
ment or which are otherwise attributable to the Notes of such series or
part of the Related Estate.

Related_ Authorization and Direction shall mean the Authorization
and Direction creating a trust in respect of, among other things, the
Related Equipment.



Related Beneficiary shall mean each beneficiary under the Trust
Agreement named as a "Related Beneficiary" in the Related Authorize- .
tion and Direction or its successor as Beneficiary.

Related Default shall mean an event which, after the giving of
notice or lapse of time, or both, would mature into a Related Event of
Default.

Related Equipment shall mean each Item of Leased Equipment included
in a Group of Equipment subject to the Related Lease and identified in
the Related Supplemental Indenture as security for the Notes of such
series, which Item shall have been described in one or more Certificates
of Acceptance.

Related Estate shall mean all the properties, claims, rights
and things subject to or intended to be subject to the lien of this
Indenture pursuant to Section 2.1 for the benefit of the registered
owners of the Notes of such series.

Related Event of Default shall have the meaning established in
Section 8.2.

Related Lease shall mean the equipment lease defined as the "Lease"
in the Related Supplemental Indenture.

Related Lessee shall mean the Person named as the "Lessee" in the
Related Lease or its successor as Lessee.

Related Loans shall mean the loans defined as the "Loans" in the
Related Participation Agreement with respect to which the Notes of
such series are issued. i

Related Participation Agreement shall mean the agreement defined
as the "Participation Agreement" in the Related Supplemental Indenture.

Related Payment (see Related Amount).

Related Seller shall mean the Person from which the Owner Trustee
shall receive title to the Related Equipment.

Related Supplemental Indenture shall mean the indenture supple-
mental hereto creating such series of Notes.

Related Trust Estate shall mean the Related Trust Estate, as such
term is defined in the Trust Agreement, created as a result of the
Related Authorization and Direction.

Secured Equipment shall have the meaning established in Section
8.3.



Trustee's Related Expenses shall mean any and all liabilities,
obligations, losses, damages, penalties, taxes (other than any income
taxes on fees or other compensation received by the Trustee for
serving as trustee), claims (including, without limitation, claims
involving strict or absolute liability in tort), actions, suits, costs,
expenses and disbursements (including, without limitation, legal fees,
and expenses) of any kind and nature whatsoever which may be imposed
on, incurred by or asserted against the Trustee, whether or not also
indemnified against by the Related Lessee, by the Related Beneficiary
or any other person, or any of its successors, assigns, agents, ser-
vants or personal representatives, in any way relating to or arising
out of this Indenture (to the extent, but only to the extent, that
the terms and provisions of this Indenture relate to the Related Estate),
the Related Estate, the Related Participation Agreement or the Related
Lease, or any document contemplated hereby or thereby, or the perfor-
mance or enforcement of any of the terms hereof or thereof, or in any
way relating to or arising out of the manufacture, purchase, acceptance,
rejection, ownership, delivery, lease, sublease, possession, use, opera-
tion, maintenance, condition, registration, sale, return, storage or
other disposition of the Related Estate or any part thereof or any
accident in connection therewith (including, without limitation, latent
and other defects, whether or not discoverable, and any claim for patent,
trademark or copyright infringement), or in any way relating to or
arising out of the administration of the Related Estate or the action or
inaction of the Trustee under this Indenture, except only in the case of
willful misconduct or gross negligence on the part of the Trustee in the
performance of its duties under this Indenture.

Trust Agreement shall mean the Master Trust Agreement dated as of
October 31, 1978, between the Owner Trustee and Itel Corporation, Equip-
ment Finance Division, as originally executed.

\

Trustee shall mean the Trustee as hereinabove defined, or its
successor as Trustee hereafter appointed in the manner provided in
this Indenture.

ARTICLE II

SECURITY

SECTION 2.1. Grant of Security Interests. With respect to the Notes
of each series, as security for the due and punctual payment of the princi-
pal of and premium, if any, and interest on the Notes of such series accord-
ing to their terms and effect and the performance and observance by the
Owner Trustee and each Related Beneficiary of all the covenants made by
or in their behalf and the conditions contained in this Indenture and in
the Related Participation Agreement with respect to such series of Notes,



1 the Owner Trustee does by its execution and delivery of the Related Supple-
mental Indenture mortgage, pledge, set over and grant a security interest
in and confirm unto the Trustee, and to its successors and assigns in trust,
the following, unless otherwise provided in such Related Supplemental Inden-
ture, together with any other security specified in such Related Supplemental
Indenture:

(a) all the Owner Trustee's right, title and interest in and
to the Related Lease and all payments, including, without limitation,
all payments of Basic Rent and Supplemental Rent due or to become due
thereunder, which are attributable to the Related Lease and the Related
Equipment, except all the Indemnified Persons' respective rights as to
indemnification by the Related Lessee under such Related Lease; and

(b) all the Owner Trustee's right, title and interest in and
to the Related Equipment and all proceeds thereof;

provided, however, that any Related Payments or Related Amounts which shall
have been distributed to the Owner Trustee in accordance with the provisions
of this Indenture shall no longer be subject to the lien of this Indenture.

TO HAVE AND TO HOLD all the aforesaid properties, rights and interests
unto the Trustee, its successors and assigns forever, but in trust for the
registered owners of such series of Notes, nevertheless, for the use and
purposes and with the power and authority and subject to the terms and
conditions mentioned and set forth in this Indenture.

SECTION 2.2. Parity of Notes. All Notes of each series shall, except
as otherwise provided in the Related Supplemental Indenture, rank on a
parity with each other Note of the same series and shall as to each other
be secured equally and ratably by-this Indenture, without preference, priority
or distinction of any thereof over any other by reason of difference in time
of issuance or otherwise.

SECTION 2.3. Release of Security Interests. With respect to each series
of Notes, the execution and delivery of the Related Supplemental Indenture
shall be upon the express condition that if the conditions specified in
Section 15.3 shall be met with respect to such series of Notes, the security
interests and all other estate and rights mortgaged, pledged, set over and
granted by this Indenture with respect to such series of Notes shall cease and
become null and void and all of the property, rights and interests granted as
security for the Notes of such series shall revert to and revest in the Owner
Trustee without any other act or formality whatsoever.



ARTICLE III

ISSUE, EXECUTION, AUTHENTICATION, FORM
REGISTRATION OF NOTES

SECTION 3.1. Unlimited Series of Notes and Aggregate Principal Amount
of Each Series. The number of series of Notes which may be created under
this Indenture is not limited. The aggregate principal amount of Notes of
each series which may be issued, authenticated and delivered under this
Indenture is not limited except as shall be set forth in the Related Supple-
mental Indenture and as restricted by the provisions of this Indenture.

SECTION 3.2. Creation of Series. The Notes issuable under this Inden-
ture shall be issued in such series as may from time to time be created
by supplemental indentures pursuant to Article XIV. Each series shall be
created by a different supplemental indenture and shall be designated to
differentiate the Notes of such series from the Notes of any other series.
Each series of Notes shall be separately secured by its own Related Estate and
shall have no claim or right with respect to the Related Estate of any other
series of Notes, unless specified in the Related Supplemental Indenture that
the Related Estate (or a part thereof) with respect to the series of Notes
created under another indenture supplemental hereto shall also constitute
security for the series of Notes issued under the Related Supplemental Inden-
ture, and in such case both such series shall for purposes of Section 2.2 be
deemed to constitute a single series of Notes.

SECTION 3.3. Execution of Notes. The Notes shall be executed on
behalf of the Owner Trustee by one of its Authorized Officers. Such signature
may be a manual or facsimile signature and may be printed or otherwise repro-
duced on the Notes. In case any'Authorized Officer of the Owner Trustee, who
shall have executed any of the Notes either "manually or by facsimile signa-
ture, shall cease to be such an Authorized Officer before the Notes so exe-
cuted shall have been authenticated by the Trustee and delivered or disposed
of by the Owner Trustee, such Notes nevertheless may be authenticated and
delivered or disposed of as though the person who executed such Notes had not
ceased to be such an Authorized Officer of the Owner Trustee; and any Note may
be executed on behalf of the Owner Trustee by such person as, at the actual
time of execution of such Note, shall be an Authorized Officer of the Owner
Trustee, although at the date of such Note or of the execution of the Related
Supplemental Indenture any such person was not such an Authorized Officer.

SECTION 3.4. Effect of Certificate of Authentication. Only such
Notes as shall bear thereon a certificate of authentication substantially
in the form hereinbelow recited manually executed by the Trustee shall be
entitled to the benefits of this Indenture or be valid or obligatory for
any purpose. Such certificate of authentication of the Trustee upon any



Note executed by the Owner Trustee shall be conclusive evidence that the
Note so authenticated was duly issued, authenticated and delivered under
this Indenture.

SECTION 3.5. Authentication and Delivery of Notes.' Upon satisfaction
of and compliance with the requirements and conditions set forth in Article
XIV, Notes of each series may be executed by the Owner Trustee and deliv-
ered to the Trustee for authentication following the execution and delivery
of the Related Supplemental Indenture creating such series or from time to
time thereafter, and the Trustee shall authenticate and deliver Notes upon
the written order of the Owner Trustee executed by the Owner Trustee by one
of the Authorized Officers of the Owner Trustee without further action on
the part of the Owner Trustee.

SECTION 3.6. Dating, Terms and Form. Notes of each series shall be
dated, bear interest at such rate, be payable as to principal, premium, if
any, and interest on such date or dates, and shall contain such other terms
and provisions as shall be established in the Related Supplemental Inden-
ture and, to the extent consistent with such terms and provisions, shall,
except as otherwise provided in such Related Supplemental Indenture, be
substantially in the following form:

[Form of Note]

No.

FIRST SECURITY BANK. OF UTAH, N.A.,
not in its individual capacity, but solely
as trustee under a Master Trust Agreement

dated as of October 31, 1978

PROMISSORY NOTE, SERIES
([Name of Related Lessee and Year of

Creation of Trust] Equipment Trust No. )

FIRST SECURITY BANK OF UTAH, N.A., a national banking association (the
Owner Trustee), not in its individual capacity, but solely as trustee under
that certain Master Trust Agreement dated as of October 31, 1978, as it
may be amended and supplemented from time to time (the Master Trust Agree-
ment, as so amended and supplemented, herein called the Trust Agreement),
between it and Itel Corporation, Equipment Finance Division, for value
received, hereby promises to pay to ,
or registered assigns, but only from the funds designated below, in such
coin or currency of the United States of America as at the time of payment
shall be legal tender for the payment of public and private debts, the
principal sum of $ and to pay interest (computed on the basis



of a year of twelve months of 30 days each) on the unpaid principal balance
thereof at the rate per annum equal to . % from and including the date
of this Note to but excluding the date payment in full of the principal
amount of this Note is made. Interest only shall be payable on

. Principal and interest payments shall be made in
installments on in each year commencing and
ending , except that the last such payment shall be in an
amount sufficient to discharge all unpaid principal of and premium, if any,
and accrued interest on this Note in full. The amount of each such install-
ment shall be as set forth on the Loan Schedule attached hereto, subject to
adjustment as provided in the Trust Indenture dated as of October 31, 1978
(herein called the Trust Indenture), as it may be amended from time to time
and as supplemented by the Supplemental Indenture No. dated
(herein as amended from time to time called the Related Supplemental Inden-
ture) , between the Owner Trustee and United States Trust Company of New York,
as trustee (herein called the Trustee) (the Trust Indenture, as so amended and
supplemented, herein called the Indenture).

This Note shall bear interest, payable only from the funds designated
below, at the rate of % per annum (Overdue Rate), on any part of the
principal hereof not paid when due for any period during which the same
shall be overdue.

Unless specified in the Related Supplemental Indenture that the Related
Estate (as defined in the Trust Indenture) or a part thereof with respect to
the series of Notes created under another supplemental indenture shall also
constitute security for the series of Notes of which this Note is one, all
payments of principal, premium, if any, and interest to be made by the Owner
Trustee on the Notes of the series of which this Note is one shall be made
only from the income or proceeds from the Related Estate (as defined in the
Indenture) and the registered owner or other^holder hereof, by its acceptance
of this Note, agrees that, except as provided above, it will look solely to
the income and proceeds from such Related Estate to the extent available for
distribution to the registered owner hereof as above provided and that neither
Itel Corporation, Equipment Finance Division, any Related Beneficiary (as
defined in the Indenture), the Owner Trustee nor the Trustee shall be person-
ally liable to the registered owner or other holder hereof for any amounts
payable under the Indenture or under this Note or, except as provided in the
Trust Agreement or in Section 10.1 and Section 15.14 of the Indenture, for any
liability under the Indenture.

Unless other arrangements for payment are made in accordance with
Section 3.8 of the Indenture, principal, premium, if any, and interest
shall be payable in immediately available funds at the Principal Office of
the Trustee (as defined in the Indenture).

This Note is transferable by the registered owner hereof, or by its
attorney duly authorized in writing, only on the register maintained at
the Principal Office of the Trustee (as defined in the Indenture) and only
upon surrender and cancellation of this Note and compliance with the
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conditions set forth in the Indenture: and upon such transfer, a new regis-
tered Note or Notes of the same series for the same aggregate principal amount
will be issued in exchange herefor in accordance with the terms and provisions
of the Indenture.

Oh is Note is one of the Notes of the series created by the Related
Supplemental Indenture which have been or are to be issued by the Owner
Trustee pursuant to the terms of the Indenture. The Related Estate is held
by the Trustee as security for such Notes of such series. Reference is
hereby made to the Indenture for a statement of the rights of the regis-
tered owners or other holders of, and the nature and extent of the security
for, this Note and the other Notes of the same series as well as for a
statement of the terms and conditions of the trusts created by the Inden-
ture, to all of which terms and conditions each registered owner or other
holder hereof agrees by its acceptance of this Note.

As provided in Section 5.1 of the Indenture, this Note is not subject
to prepayment except upon the occurrence of certain events as provided in
Article VI of the Indenture.

In case a Related Event of Default (as defined in the Indenture) shall
have occurred and be continuing, the unpaid principal of this Note together
with accrued interest hereon may become or be declared due and payable in
the manner, with the effect and subject to the conditions, provided in the
Indenture.

Each payment on this Note shall be applied in the manner set forth in
Article VI of the Indenture.

The Indenture permits amendment thereof and modification of the rights
and obligations of the Owner Trustee and the rights of the registered owner
of this Note and the other Notes of the same series with the consent of
less than all such registered owners under certain circumstances.

[INTENTIONALLY LEFT BLANK]
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This Note shall not be valid or become obligatory for any purpose
until the certificate of authentication hereon shall have been duly exe-
cuted by the Trustee.

IN WITNESS WHEREOF, the Owner Trustee has caused this Note to be duly
executed, manually, or by facsimile as provided in Section 3.3 of the Inden-
ture, by one of its officers thereunto duly authorized, as of the date
hereof.

Dated:

FIRST SECURITY BANK OF UTAH, N.A.,
not in its individual capacity, but
solely as Owner Trustee under a
Master Trust Agreement dated as of
October 31, 1978,

as Owner Trustee

By
Authorized Officer

12



[FORM OF TRUSTEE'S CERTIFICATE OF AUTHENTICATION]

This is one of the Notes of the series created by the within-mentioned
Related Supplemental Indenture.

UNITED STATES TRUST COMPANY OF NEW
YORK,

as Trustee

By
Vice President

[FORM OF LOAN SCHEDULE REFERRED TO IN FORM OF NOTE]

Payment Amount of Payment
Date Principal Interest Total
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SECTION 3.7. Source of Payments Limited. All payments to be made by
the Owner Trustee under this Indenture on the Notes of each series shall be
made only from the income or proceeds from the Related Estate except as
otherwise provided in the Related Supplemental Indenture. Each registered
owner or other holder of a Note of any series, by its acceptance of such
Note, agrees that, except as provided in the preceding sentence, it will
look solely to the income and proceeds from the Related Estate to the extent
available for distribution to such registered owner as herein provided
and that neither Itel Corporation, Equipment Finance Division, any related
Beneficiary, the Owner Trustee nor the Trustee shall be personally liable to
such registered owner or other holder of a Note for any amounts payable under
this Indenture or under such Note or, except as provided in the Trust Agree-
ment or in Section 10.1 and Section 15.14 hereof, for any liability under this
Indenture.

SECTION 3.8. Place and Medium of Payment; Computation of Interest.
The principal of, premium, if any, and interest on each Note shall be payable
at the Principal Office of the Trustee in immediately available funds in such
coin or currency of the United States of America as at the time of payment
shall be legal tender for the payment of public and private debts. Except as
otherwise specifically provided in the Related Supplemental Indenture, all
interest payable on the Notes shall be computed on the basis of a year of
twelve months of 30 days each. Notwithstanding the foregoing or any provision
in any Note to the contrary, if so requested by the registered owner of any
Note by written notice to the Trustee, all amounts (other than the final
payment) payable to such registered owner may be paid either (i) by crediting
the amount to be distributed to such registered owner to an account maintained
by such registered owner with the Trustee or by transferring such amount by
wire to such other bank in the United States, including a Federal Reserve
Bank, as shall have been specified.in such notice, for credit to the account
of such registered owner maintained at such bank, any such credit or transfer
pursuant to this clause (i) to be in imnediately available funds, or (ii) by
mailing a check payable in clearing house funds local to the city where the
Principal Office of the Trustee is situated to such registered owner at such
address as such registered owner shall have specified in such notice, in
either case without any presentment or surrender of such Note. Final payment
of any such Note shall be made only against surrender of such Note to the
Trustee at the Principal Office of the Trustee.

SECTION 3.9. Mutilated Destroyed, Lost or Stolen Notes. If any Note
shall become mutilated or shall be destroyed, lost or stolen, the Owner
Trustee shall, upon the written request of the registered owner of such
Note, execute, and the Trustee shall authenticate and deliver in replace-
ment thereof, a new Note of the same series, payable in the same original
principal amount and dated the same date as the Note so mutilated, des-
troyed, lost or stolen. The Trustee shall make a notation on each new Note
of the amount of all payments of principal and premium, if any, theretofore
made, or the date to which such payments have been made, on the Note so
mutilated, destroyed, lost or stolen and the date to which interest on such
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old Note shall have been paid. If the Note being replaced has been muti-
lated, such Note shall be delivered to the Trustee and shall be cancelled
by it. If the Note being replaced has been destroyed, lost or stolen, the
registered owner of such Note shall furnish to the Owner Trustee and the
Trustee the indemnity agreement of such registered owner and a bond or surety
agreement of such registered owner as shall be satisfactory to them to save
the Owner Trustee, the Trustee, and the Related Estate to the benefit of
which such series is entitled harmless from any loss, however remote, includ-
ing claims for principal of, premium, if any, and interest on the purportedly
destroyed, lost, or stolen Note, together with evidence satisfactory to the
Owner Trustee and the Trustee of the destruction, loss or theft of such Note
and of the ownership thereof; provided, however, that if the registered owner
of such Note is an original party to the Related Participation Agreement or
is a nominee for such an original party or is an Affiliate of such original
party with a net worth of $25,000,000 or more, the written statement of such
original party or Affiliate shall be sufficient proof of such destruction,
loss or theft and an indemnity agreement of such party signed by a duly
authorized officer thereof delivered to the Owner Trustee and the Trustee
shall be sufficient security and indemnity, it being understood that neither
the Owner Trustee nor the Trustee shall have any duty to inquire as to the
authority of such party to make such an undertaking.

ARTICLE IV

REGISTRATION, TRANSFER, EXCHANGE, CANCELLATION
AND OWNERSHIP OF NOTES

SECTION 4.1. Register of Notes. The Owner Trustee shall maintain at
the Principal Office of the Trustee a register for the purpose of regis-
tration, and registration of transfer and exchange, of Notes of each series
and in which shall be entered the names and addresses of the owners of such
Notes and particulars of the Notes owned by them, respectively. For these
purposes, the Trustee is hereby appointed transfer agent and registrar for
the Notes of each series. No transfer of any Note of any series shall be
valid unless and until registered on such Register.

SECTION 4.2. Registration of Transfer or Exchange of Notes. A regis-
tered owner of a Note intending to transfer any of the Outstanding Notes
registered in its name or to exchange any of the Outstanding Notes regis-
tered in its name for new Notes of the same series may surrender such Out-
standing Notes at the Principal Office of the Trustee, together with the
written request of such registered owner, or of its attorney duly author-
ized in writing, for the issuance of a new Note or Notes of the same series,
specifying the authorized denomination or denominations of the same and
the name and address of the Person or Persons in whose name or names the
new Note or Notes are to be registered. Promptly upon receipt by the
Trustee of the foregoing and satisfaction of the requirements of Section
4.5 and Section 4.6, the Owner Trustee shall execute and the Trustee shall
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authenticate and deliver such new Note or Notes of such series, in the same
aggregate principal amount and dated the same date as the Outstanding Notes
surrendered, in such denomination or denominations and registered in the
name or names of the Person or Persons specified in the written request;
provided, however, that if more than one new Note is to be issued, the
denominations of all but one of such new Notes registered in the name of
the same registered owner shall not be less than $25,000; and provided
further, that if Outstanding Notes dated different dates, of the same
series are surrendered on or after the First Interest Payment Date and
interest on such Outstanding Notes with respect to the First Interest Pay-
ment Date shall have been paid, then one or more new Notes may be issued in
replacement thereof in the same aggregate principal amount of the Outstand-
ing Notes surrendered and such New Note or Notes may be dated the First
Interest Payment Date. The Trustee shall make a notation on each new Note
of the amount of all payments of principal and premium, if any, theretofore
made, or the date to which such payments have been made, on the old Note or
Notes in exchange or transfer for which such new Note shall be issued and
the date to which interest on such old Note or Notes shall have been paid.

SECTION 4.3. Cancellation of Notes. .All Notes surrendered to the
Trustee for payment, prepayment, or registration of transfer or exchange
shall be cancelled by it; and no Notes shall be issued in lieu thereof
except as expressly permitted by any of the provisions of this Indenture.
The Trustee may destroy cancelled Notes held by it and deliver a certifi-
cate of destruction to the Owner Trustee, or the Trustee may return can-
celled Notes to the Owner Trustee. If the Owner Trustee shall acquire any
of the Notes, such acquisition shall not operate as a redemption of or the
satisfaction of the indebtedness represented by such Notes unless and until
the same shall be delivered to the Trustee for cancellation.

SECTION 4.4. Limitation on Timing of Registration of Notes. The
Trustee shall not be required to register transfers or exchanges of Notes
of any series on any date fixed for the payment of principal or premium,
if any, or interest on the Notes of such series or during the five Busi-
ness Days preceding such date.

SECTION 4.5. Restrictions on Transfer Resulting from Federal Securi-
ties Laws; Legend. The Notes shall be delivered to registered owners
without registration of such Notes under the Securities Act of 1933, as
amended, and qualification of this Indenture under the Trust Indenture Act
of 1939, as amended. Unless the Trustee and the Owner Trustee shall have
received the opinion of Lenders' Counsel or other counsel reasonably satis-
factory to the Trustee and the Owner Trustee, in form reasonably satisfac-
tory to the Trustee and the Owner Trustee, to the effect that the same shall
not be necessary, each Note shall be endorsed with a legend which shall read
substantially as follows:

"This Note has not been registered under the Securities Act of
1933, as amended, and must be held indefinitely unless so registered
or transferred in a transaction exempt from registration."
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SECTION 4.6. Charges upon Transfer or Exchange of Notes. As a further
condition of transfer or exchange of any Note (except any transfer specifi-
cally provided in the Related Participation Agreement), the registered owner
thereof shall pay to the Trustee and the Owner Trustee for any stamp taxes or
governmental charges required to be paid with respect to such transfer or
exchange. . •

SECTION 4.7. Ownership of Notes.

(a) The Owner Trustee and the Trustee may deem and treat the regis-
tered owner of any Note as the absolute owner of such Note for the purpose
of receiving payment of all amounts payable with respect to such Note and
for all other purposes, and neither the Owner Trustee nor the Trustee shall
be affected by any notice to the contrary.

(b) The Owner Trustee and the Trustee may, in their discretion, treat
the registered owner of any Note as the owner thereof without actual produc-
tion of such Note for any purpose hereunder.

(c) Neither the Owner Trustee nor the Trustee shall be bound.to take
notice of or carry out the execution of any trust in respect of any Note,
and may transfer the same on the direction of the registered owner thereof,
whether named as trustee or otherwise, as though the registered owner were
the beneficial owner thereof.

(d) The registered owner of any Note shall be entitled to the princi-
pal of, premium, if any, and interest on such Note free from all equities
or rights of set-off or counterclaims of the Owner Trustee, the Trustee or
any prior registered owner of such Note and all Persons may act accord-
ingly. The receipt by the registered owner of any Note of any payment of
principal, premium or interest shall be a good-discharge to the Owner
Trustee and the Trustee for the same and neither the Owner Trustee nor the
Trustee shall be bound to inquire into the title of any registered owner.

ARTICLE V

PREPAYMENT OF NOTES

SECTION 5.1. Prepayment of Notes. Notes of each series shall be
subject to prepayment in whole or in part as and to the extent amounts are
required by any provision of Article VI to be distributed in payment of the
principal thereof and as may be set forth in the Related Supplemental
Indenture, but not otherwise. With respect to each Note of each series of
Notes, in the event of any prepayment of the principal amount thereof
pursuant to this Indenture, and unless otherwise provided in the Related
Supplemental Indenture, the amount of each payment of such Note becoming
due after application of such prepayment shall, to the extent appropriate,
be adjusted so that, upon the due payment of all payments thereafter, the
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entire unpaid principal amount of and interest on such Note shall have been
paid in full.

ARTICLE VI

RECEIPT, DISTRIBUTION AND APPLICATION OF INCOME AND
PROCEEDS FROM A RELATED ESTATE

SECTION 6.1. Basic Rent and Rent on Late Installments of Basic Rent.
With respect to each series of Notes, except as otherwise provided in
Section 6.3, each payment of Basic Rent for the Related Equipment, as well
as any payment of Rent at the Late Payment Rate on late installments of
Basic Rent for the Related Equipment, received by the Trustee at any time
under the Related Lease, shall be distributed by the Trustee on the date
such payment shall be received by the Trustee (or, if such payment shall be
received by the Trustee prior to the date it shall be required to be paid
under the Related Lease, on the date such payment shall be required to be
made) in the following order of priority: first, so much of such payment
as shall be required to pay in full the aggregate amount of the payment or
payments of principal, premium, if any, and interest then due on all Notes
of such series shall be distributed to the registered owners of the Cut-
standing Notes of such series ratably, without priority of one over the other,
in the proportion that the aggregate amount of such payment or payments then
due on all such Notes held by each such registered owner on such date bears
to the aggregate amount of such payment or payments then due on all such
Notes of such series Outstanding on such date; and second, the balance, if
any, of such payment remaining thereafter shall be distributed, concur-
rently with any distribution pursuant to clause first hereof, to the Owner
Trustee. ..

SECTION 6.2. Amounts Received as Result of Event of Loss or Termination.

(a) With respect to each series of Notes, except as otherwise pro-
vided in Section 6.3, any amounts received by the Trustee pursuant to the
Related Lease as a result of the occurrence of an Event of Loss with respect
to Related Equipment shall in each case be distributed forthwith upon receipt
by the Trustee in the following order of priority: first, so much of such
amount as shall be required to pay any accrued but unpaid interest to the
date of such distribution on the principal amount of Notes to be prepaid
by operation of clause second of this subsection (a) shall be distributed
to the registered owners thereof; second, so much of such amount as shall "
be equal to the product of (x) the aggregate unpaid principal amount of
Notes of such series Outstanding on the Basic Rent Date next following the
occurrence of the Event of Loss (after giving effect to any reduction of
the aggregate principal amount of such Notes Outstanding on such Basic Rent
Date resulting from the distribution of any payment of Basic Rent due on
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such Basic Rent Date) multiplied by (y) a fraction, the numerator of which
shall be the aggregate amount of Lessor's Cost of Related Equipment suffering
such Event of Loss and the denominator of which shall be the aggregate amount
of Lessor's Cost of all Related Equipment immediately prior to such Event of
Loss, shall be distributed to the registered owners of such Notes Outstanding
on such Basic Rent Date ratably, without priority of one over the other, in
the proportion that the aggregate unpaid principal amount of all such Notes
held by each such registered owner on such Basic Rent Date shall bear to the
aggregate unpaid principal amount of all such Notes Outstanding on such Basic
Rent Date; third, so much of such amount remaining as shall be required to
reimburse the Trustee for any Trustee's Related Expenses (to the extent not
previously reimbursed) incurred in connection with the collection or distribu-
tion of such payment shall be applied by the Trustee to such reimbursement;
and f our th, the balance, if any, of such amount remaining thereafter shall
be distributed to the Owner Trustee.

(b) With respect to each series of Notes, except as otherwise pro-
vided in Section 6.3, any amounts received by the Trustee pursuant to the
Related Lease as a result of the exercise by the Related Lessee of any
right of such Related Lessee to terminate the Related Lease with respect to
the Related Equipment shall in each case be distributed forthwith upon
receipt by the Trustee in the following order of priority: first, so much
of such amount as shall be required to pay any accrued but unpaid interest
to the date of such distribution on the principal amount of Notes to be
prepaid by operation of clause second of this subsection (b) shall be
distributed to the registered owners thereof; second, so much of such
amount as shall be equal to the sum of (i) the product of (x) the aggregate
unpaid principal amount of Notes of such series Outstanding on the Termina-
tion Date (after giving effect to any reduction of the aggregate principal
amount of such Notes Outstanding on the Termination Date resulting from the
distribution of any payment of Basic Rent due on the Termination Date)
multiplied by (y) a fraction, the numeratorcof which shall be the aggregate
amount of Lessor's Cost of Related Equipment as to which the Related Lease
shall then be terminated and the denominator of which shall be the aggregate
amount of Lessor's Cost of all Related Equipment immediately prior to the
Termination Date and (ii) the premium, if any, payable by reason of the
application of the amount determined in (i) to the prepayment of principal
of such Notes, shall be distributed to the registered owners of such Notes
Outstanding on the Termination Date ratably, without priority of one over
the other, in the proportion that the aggregate unpaid principal amount of
all such Notes held by each such registered owner on the Termination Date
shall bear to the aggregate unpaid principal amount of all such Notes Out-
standing on the Termination Date; third, so much of such amount remaining as
shall be required to reimburse the Trustee for any Trustee's Related Expenses
(to the extent not previously reimbursed) incurred in connection with the
collection or distribution of such payment shall be applied by the Trustee to
such reimbursement; and fourth, the balance, if any, of such amount remaining
thereafter shall be distributed to the Owner Trustee.
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SECTION 6.3. Amounts Received After, or Held at Time of, Related Event
of Default. With respect to each series of Notes, all Related Payments
received and Related Amounts realized by the Trustee (and which shall become
part of the Related Estate) after a Related Event of Default shall have
occurred and be continuing (including any amounts realized by the Trustee from
the exercise of any remedies pursuant to the Related Lease or Article VIII of
this Indenture), as well as all Related Payments or Related Amounts then held
by the Trustee as part of the Related Estate, shall be distributed forthwith
by the Trustee in the following order of priority:

first, so much of such payments or amounts as shall be required
to pay the registered owners of the Notes of such series the amounts,
which are attributable to the Related Equipment, payable to them as
Indemnified Persons as defined in the Related Lease (to the extent not
previously reimbursed) shall be distributed to such registered owners;
and in case the aggregate amount so to be paid to all such registered
owners in accordance with this clause first shall be insufficient to
pay all such amounts as aforesaid, then ratably, without priority of
one over the other, in the proportion that the aggregate unpaid principal
amount of and premium, if any, on all such Notes held by each such
registered owner, plus the accrued but unpaid interest thereon to the
date of distribution, bears to the aggregate unpaid principal amount of
and premium, if any, on all such Notes, plus the accrued but unpaid
interest thereon to the date of distribution;

second, so much of such payments or amounts remaining as shall be
required to pay in full the aggregate unpaid principal amount of and
premium, if any, on all Notes of such series then due and payable
(whether by acceleration or otherwise), plus the accrued but unpaid
interest thereon to the date of distribution, shall be distributed to
the registered owners of such Notes, and in case the aggregate amount
so to be distributed shall be insufficient to pay all such Notes in
full as aforesaid, then ratably, without priority of one over the
other, in the proportion that the aggregate unpaid principal amount of
and premium, if any, on all such Notes held by each such registered
owner, plus the accrued but unpaid interest thereon to the date of
distribution, bears to the aggregate unpaid principal amount of and
premium, if any, on all such Notes, plus the accrued but unpaid interest
thereon to the date of distribution;

third, so much of such payments or amounts remaining as shall
be required to reimburse the Trustee for any Trustee's Related Expenses
(to the extent not previously reimbursed) and to pay the reasonable
remuneration of the Trustee (to the extent not previously reimbursed), ,
shall be applied by the Trustee to such reimbursement and payment;
and

fourth, the balance, if any, of such payments or amounts remain-
ing thereafter shall be distributed to the Owner Trustee.
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SECTION 6.4. Amounts Received for Which Provision Is Made in Related
Lease or Related Supplemental Indenture. With respect to each series of
Notes, except as otherwise provided in Section 6.3, any Related Payments
received by the Trustee for which provision as to the application thereof
shall have been made in the Related Lease or the Related Supplemental Inden-
ture shall be applied forthwith to the purpose for which such payment shall
have been made in accordance with the terms of such Related Lease or such
Related Supplemental Indenture.

SECTION 6.5. Prepayments. With respect to each series of Notes, in
the event of prepayment of any Notes of such series pursuant to any prepay-
ment provisions set forth in the Related Supplemental Indenture, unless
otherwise specified in the Related Supplemental Indenture, any amounts
received by the Trustee in connection with such prepayment shall in each
case be distributed forthwith upon receipt by the Trustee in the order of
priority set forth in Section 6.2(a).

SECTION 6.6. Amounts Received for Which No Provision is Made. With
respect to each series of Notes:

(a) any Related Payments received and any Related Mounts realized by
the Trustee for which no provision as to the application thereof shall have
been made in the Related Lease, the Related Supplemental Indenture, the
Related Participation Agreement or elsewhere in this Article VI, and

(b) all Related Payments received and Related Amounts realized by the
Trustee under the Related Lease or otherwise with respect to the Related
Equipment to the extent received or realized at any time after payment in
full of the principal of and premium, if any, and interest on all the Notes
of such series, as well as any other amounts remaining as part of the
Related Estate after payment in full of the .principal of and interest on
all such Notes,

shall be distributed forthwith by the Trustee in the following order of
priority: first, in the manner provided in clause first of Section 6.3;
second, in the manner provided in clause third of Section 6.3; and third,
in the manner provided in clause fourth of Section 6.3.

SECTION 6.7. Certain Amounts to be Held in Case of Related Default.
With respect to each series of Notes, anything in this Article VI to the
contrary notwithstanding, so long as the Trustee shall have knowledge that
a Related Default shall have occurred and shall be continuing all Related
Payments and Related Amounts which, but for the provisions of this Section,
would otherwise be distributable to any Related Beneficiary or the Owner
Trustee shall be held and applied by the Trustee as part of the Related Estate
and, if such Related Default shall cease to be continuing, any such amounts
remaining shall be distributable to the Related Beneficiary as elsewhere in
this Article VI provided.

SECTION 6.8. Amounts Payable to Owner Trustee to be Paid to Related
Beneficiary on Certain Conditions. With respect to each series of Notes,
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all Related Payments and Related Amounts from time to time distributable
under this Indenture by the Trustee to the Owner Trustee (other than such
payments and amounts payable to them as Indemnified Persons under the
Related Lease) shall, until receipt of written instructions of the Owner
Trustee to the contrary, be paid by the Trustee directly to the Related
Beneficiary if the Trustee shall have received from such Related Benefi-
ciary written instructions as to the place and manner of payment thereof.

ARTICLE VII

RELEASE OF RELATED EQUIPMENT

SECTION 7.1. Release of Related Equipment. With respect to each
series of Notes, in case a release by the Trustee of any part or all of the
Related Equipment which shall constitute security for the Notes of such
series shall be necessary or desirable in order to enable the Owner Trustee
or the Related Lessee to carry out any action required or permitted by the
Related Lease, the Trustee shall execute the same upon receipt of a certifi-
cate in form and substance satisfactory to the Trustee, executed.by the
Owner Trustee and such Related Lessee, accompanied by an opinion of counsel
reasonably satisfactory to the Trustee, each of which shall be to the
effect that all necessary actions have been or are being taken in connec-
tion with the proposed action to comply with the terms of this Indenture
and such Related Lease and that all documents necessary to perfect, protect
and preserve the security interests created by this Indenture with respect
to such additional railroad rolling stock equipment, if any, which is to be
subjected to the lien of this Indenture have been duly authorized and
properly executed and have been, or are being, delivered to the Trustee.
Notwithstanding the foregoing, no-opinion of counsel need be delivered with
respect to the release by the Trustee of security for the Notes of such
series with a value of less than $10,000, provided such proposed action
complies with the terms of the Related Lease.

ARTICLE VIII

COVENANTS OF THE OWNER TRUSTEE; EVENTS OF DEFAULT;
REMEDIES OF THE TRUSTEE

SECTION 8.1. Covenants of Owner Trustee. The Owner Trustee hereby
covenants and agrees with respect to each series of Notes (so long as such
Notes of such series are outstanding) as follows:

(a) The Owner Trustee will duly and punctually pay the princi-
pal of, premium, if any, and interest on the Notes of such series in
accordance with the terms of such Notes and this Indenture (notwith-
standing the foregoing, it is agreed that the Owner Trustee shall not
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be personally liable to the registered owner or other holder of any
Note of such series for the payment of such amounts);

(b) the Owner Trustee will not directly, either in its trustee
or individual capacity, or indirectly create, incur, assume or suffer
to exist any mortgage, pledge, lien, charge, encumbrance, lease,
exercise of rights or security interest in or with respect to any of
the properties or assets of the Related Estate resulting from the acts
of the Owner Trustee or resulting from the nonpayment of any taxes
based on or measured by the income of the Owner Trustee except any
mortgage, pledge, lien, charge, encumbrance, lease, exercise of rights
or security interest permitted by this Indenture or the Related Lease
or resulting from the nonpayment of any such tax which the Related
Lessee has agreed in such Related Lease to pay or reimburse;

(c) the Owner Trustee will not, without the prior written consent
of the Trustee, terminate the Related Lease other than pursuant to any
voluntary termination right of the Related Lessee contained in the
Related Lease or consent to any termination of the Trust Agreement, or
enter into any amendment thereto or grant any waiver thereunder, which
would adversely affect any right of the registered owner of any Note of
such series or the Trustee or would in any way affect the security
interests of the Trustee in the Related Estate; and

(d) the Owner Trustee will not, without the prior written consent
of the Trustee, take any action which would interfere with the quiet
possession by the Related Lessee of the Related Equipment as provided in
the Related Lease.

SECTION 8.2. Related Event of Default. The term Related Event of
Default, wherever used herein, shall, with respect to each series of Notes,
mean any of the following events:

(a) any Event of Default as defined in the Related Lease;

(b) the Owner Trustee shall fail to make any payment of princi-
pal or interest on any Note (irrespective of any limitation of lia-
bility of the Owner Trustee contained herein or therein) within ten
days after having received written notice that the same is due and has
not been paid;

(c) the Owner Trustee shall fail to observe or perform or shall
breach any covenant or warranty of the Owner Trustee with respect to
such series of Notes in this Indenture, the Related Participation
Agreement, the Trust Agreement, or the Related Lease irrespective
of any limitation of liability of the Owner Trustee contained herein
or therein, and continuance of such failure or breach for a period
of 30 days after notice thereof shall have been given to each Related
Beneficiary, the Related Lessee and the Owner Trustee by the Trustee,
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or to each Related Beneficiary, the Related Lessee, the Owner Trustee and
the Trustee by Directive of the registered owners of such series of
Notes, specifying such failure and requiring it to be remedied; or

(d) any Related Beneficiary shall fail to observe or perform or
shall breach any covenant or warranty of such Related Beneficiary with
respect to such series of Notes in the Trust Agreement or the Related
Participation Agreement, irrespective of any limitation of liability
of such Related Beneficiary contained herein or therein, and contin-
uance of such a failure or breach for a period of 30 days after notice
thereof shall have been given to each Related Beneficiary, the Related
Lessee and the Owner Trustee by the Trustee, or to each Related Benefi-
ciary, the Related Lessee, the Owner Trustee and the Trustee by Directive
of the registered owners of such series of Notes, specifying such failure
and requiring it to be remedied. . .

The occurrence of a Related Event of Default with respect to any series
of Notes shall not itself constitute a default with respect to any other
series of Notes unless the Related Supplemental Indenture with respect to each
such series of Notes shall specifically provide that a Related Event of
Default with respect to one such series shall, by cross-default, constitute a
Related Event of Default with respect to the other such series.

SECTION 8.3. Enforcement of Remedies. With respect to each series of
Notes, after a Related Event of Default shall have occurred and be continu-
ing, then and in every such case the Trustee may, and when required pur-
suant to the provisions of Article IX shall, exercise any or all of the
rights and powers and pursue (i) subject to the rights of the Related

. Lessee under the Related Lease, any and all of the remedies pursuant to
this Article VIII and (ii) in the. event such Related Event of Default shall
be a Related Event of Default referred to in paragraph (a) of Section 8.2,
any and all of the remedies pursuant to the Related Lease and, to the extent
permitted by applicable law, may, after the Trustee shall have declared the
Related Lease to be in default, take possession of all or any part of the
Related Equipment (in this Article VIII sometimes referred to as the Secured
Equipment) and may exclude each.Related Beneficiary, the Owner Trustee and the
Related Lessee and all persons claiming under any of them wholly or partly
therefrom, provided, however, that the Trustee shall not exercise its rights
under Section 9-505(2) of the Uniform Commercial Code without the prior
written consent of the Owner Trustee.

SECTION 8.4. Specific Remedies; Enforcement of Claims without Posses-
sion of Notes, with respect to each series of Notes, upon the occurrence
and during the continuance of a Related Event of Default and provided that
the Trustee pursuant to Section 9.1 shall have declared the unpaid princi-
pal amount of all Notes of such series immediately due and payable:
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(a) At the request of the Trustee, the Owner Trustee shall promptly
execute and deliver to the Trustee such instruments of title and other
documents as the Trustee may deem necessary or advisable to enable the
Trustee or an agent or representative designated by the Trustee, at such
time or times and place or places as the Trustee may specify, to obtain
possession of all or any part of the Secured Equipment to which posses-
sion the Trustee shall at the time be entitled hereunder. If the Owner
Trustee shall for any reason fail to execute and deliver such instruments
and documents after such request by the Trustee, the Trustee may (1)
obtain a judgment conferring on the Trustee the right to such possession
immediately and requiring the Owner Trustee to deliver such instruments
and documents to the Trustee, to the entry of which judgment the Owner
Trustee hereby specifically consents, and (2) pursue all or any part of
such Secured Equipment wherever it may be found and may enter the prem-
ises of the Related Lessee wherever such Secured Equipment may be or is
supposed to be and search for such Secured Equipment and, to the extent
permitted by applicable law, take possession of and remove such Secured
Equipment. Upon every such taking of possession, the Trustee may, from
time to time, at the expense of such Secured Equipment, make all such
expenditures for maintenance, insurance, repairs, alterations, additions
and improvements to and of such Secured Equipment, as it may deem neces-
sary and proper. In each such case, the Trustee shall have the right,
to the extent permitted by applicable law, to maintain, use, operate,
store, lease, control or manage such Secured Equipment and to carry on
the business and to exercise all rights and powers of the Owner Trustee
relating to such Secured Equipment, as the Trustee shall deem necessary,
including the right to enter into any and all such agreements with
respect to the maintenance, use, operation, storage, leasing, control or
management of such Secured Equipment or any part thereof as the Trustee
may determine; and the Trustee shall be entitled to collect and receive
all tolls, rents, revenues, issues, inqome, resultant products and prof-
its of such Secured Equipment and every part thereof, without prejudice,
however, to the right of the Trustee under any provision of this Inden-
ture to collect and receive all cash held by, or required to be deposited
with, the Trustee hereunder. Such tolls, rents, revenues, issues,
income, resultant products and profits shall be applied to pay the
expense of holding and operating such Secured Equipment and of conduct-
ing the business thereof, and of all maintenance, repairs, alterations,
additions and improvements, and to make all payments which the Trustee
may be required or may elect to make, if any, for taxes, assessments,
insurance or other proper charges upon such Secured Equipment or any part
thereof (including the employment of engineers and accountants to examine,
inspect and make reports upon the properties and books and records of the
Cwner Trustee as such), and all other payments which the Trustee may be
required or authorized to make under any provision of this Indenture, as
well as just and reasonable compensation for the services of the Trustee
and of all persons properly engaged and employed by the Trustee.
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(b) The Trustee may proceed to enforce the rights of the Trustee
and of the registered owners of the Notes of such series by directing
payment to it of all monies payable under any agreement or undertaking
constituting a part of the Related Estate, by proceedings in any court
of competent jurisdiction for the appointment of a receiver or for
sale of all or any part of the Secured Equipment possession to which
the Trustee shall at the time be entitled hereunder or for foreclosure
of such Secured Equipment or for foreclosure or sale of the Owner
Trustee's interest therein or in the Related Lease, and by any other
action, suit, remedy or proceeding authorized or permitted by this
Indenture or by law or by equity, and may file such proofs of claim
and other papers or documents as may be necessary or advisable in
order to have the claims of the Trustee and of the registered owners
of the Notes of such series asserted or upheld in any bankruptcy,
receivership or other judicial proceedings.

(c) Without limiting the foregoing, the Trustee, its assigns and
legal representatives shall have as to such of the Related Estate as
is subject to the Uniform Commercial Code or similar law in each
relevant jurisdiction all the remedies of a secured party under the
Uniform Commercial Code or similar law in such jurisdiction and such
further remedies as from time to time may hereafter be provided in
such jurisdiction for a secured party, provided, however, that the
Trustee shall not exercise its rights under Section 9-505(2) of the
Uniform Commercial Code without the prior written consent of the Owner
Trustee. In exercising its power of sale, the Trustee shall be entitled
to add to the indebtedness evidenced by the Notes of such series any and
all Trustee's Related Expenses. In exercising its power of sale under
this Indenture the Trustee may sell such portion of or any part thereof,
either as one unit or in separate units, all as the Trustee may in its
discretion elect; and the Trustee may sa sell the aforesaid properties,
rights and interests or any part thereof either separately from or
together with the whole or any part of other property which may consti-
tute security for any obligation with respect to such series of Notes,
also as the Trustee may in its discretion elect.

(d) All rights of action and rights to assert claims under this
Indenture, or under any of the Notes of such series, may be enforced
by the Trustee without the possession of such Notes on any trial or
other proceedings instituted by the Trustee, and any such trial or
other proceedings shall be brought in its own name as trustee of an
express trust, and any recovery of judgment shall be for the ratable
benefit of the registered owners of the Notes of such series. In any
proceedings brought by the Trustee (and also any proceedings involving
the interpretation of any provision of this Indenture to which the
Trustee shall be a party) the Trustee shall be held to represent all
the registered owners of the Notes of such series, and it shall not be
necessary to make any registered owners of the Notes of such series
parties to such proceedings.
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(e) Notwithstanding the foregoing, so long as no Related Default
or Related Event of Default under Section 8.2(a) shall have occurred
and be continuing, the rights of the Trustee in and to the Secured
Equipment shall be subject and subordinate to the rights of the Related
Lessee under the Related Lease insofar as the remedies provided in this
Section conflict with such rights of the Related Lessee.

SECTION 8.5. Rights and Remedies Cumulative. With respect to each
series of Notes, each and every right, power and remedy herein specifically
given to the Trustee under this Indenture shall be cumulative and shall be
in addition to every other right, power and remedy herein specifically
given or now or hereafter existing at law, in equity or by statute, and
each and every right, power and remedy whether specifically herein given or
otherwise existing may be exercised from time to time and as often and in
such order as may be deemed expedient by the Trustee, and the exercise or
the beginning of the exercise of any power or remedy shall not be construed
to be a waiver of the right to exercise at the same time or thereafter any
other right, power or remedy. No delay or omission by the Trustee in the
exercise of any right, remedy or power or in the pursuance of any remedy
shall impair any such right, power or remedy or be construed to be a waiver
of any default on the part of any Related Beneficiary, the Owner Trustee or
the Related Lessee or to be an acquiescence therein.

SECTION 8.6. Restoration of Rights and Remedies. With respect to
each series of Notes, in case the Trustee shall have proceeded to enforce
any right, power or remedy under this Indenture by foreclosure, entry or
otherwise, and such proceedings shall have been discontinued or abandoned
for any reason or shall have been determined adversely to the Trustee, then
and in every such case each Related Beneficiary, the Owner Trustee, the
Trustee and the Related Trustee shall be restored to their former positions
and rights hereunder with respect-to the Related Estate, and all rights,
remedies and powers of the Trustee shall continue as if no such proceedings
had been taken.

SECTION 8.7. Waiver of Past Related Defaults. Any past Related
Default hereunder with respect to the Notes of any series and its conse-
quences may be waived by a Directive of the registered owners of such
series of Notes, except a Related Default (i) in the payment of the princi-
pal of or interest on any Note of such series, subject to the provisions of
Section 9.1, or (ii) in respect of a covenant or provision hereof which,
under Section 13.1, cannot be modified or amended without the consent of
each registered owner of a Note of such series then Outstanding. Upon any
such waiver, such Related Default shall cease to exist, and any Related
Event of Default arising therefrom shall be deemed to have been cured, for
every purpose of this Indenture; but no such waiver shall extend to any
subsequent or other Related Default or impair any right consequent thereon.

SECTION 8.8. Further Assurances. With respect to each series of
Notes, the Ownet Trustee covenants and agrees to do from time to time all
such acts and execute all such instruments of further assurance as it shall
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be reasonably requested by the Trustee to do or execute for the purpose of
fully carrying out and effectuating this Indenture and the intent hereof.

ARTICLE IX

CERTAIN DUTIES OF THE OWNER TRUSTEE AND THE TRUSTEE

SECTION 9.1. Duties in Respect of Related Event of Default; Accelera-
tion of Maturity; Rescission and Annulment. With respect to each series
of Notes, in the event the Owner Trustee shall have actual knowledge of a
Related Event of Default or of a Related Default, the Owner Trustee shall
give prompt written notice thereof to the Related Lessee, each Related
Beneficiary, the Trustee and each registered owner of a Note of such series
unless such Related Event of Default or Related Default shall have been
remedied before the giving of such notice. In the event the Trustee shall
have actual knowledge of a Related Event of Default or of a Related Default,
the Trustee shall give prompt written notice thereof to the Related Lessee,
each Related Beneficiary, the Owner Trustee and each registered owner of a
Note of such series unless such Related Event of Default or Related Default
shall have been remedied before the giving of such notice. Subject to the
terms of Section 9.3, the Trustee shall take such action, or refrain from"
taking such action, with respect to such Related Event of Default or Related
Default as the Trustee shall be instructed by a Directive of the registered
owners of Outstanding Notes of such series. If the Trustee shall not have
received instructions as above provided within 20 days after mailing of
notice of such Related Event of Default or Related Default to the registered
owners of the Notes of such series, the Trustee may, subject to instructions
thereafter received pursuant to the preceding sentence, take such action,
or refrain from taking such action, but shal-1 be under no duty to take or
refrain from taking any action, with respect to such Related Event of Default
or Related Default as it shall deem advisable in the best interests of
the registered owners of the Notes of such series. In the event the Trustee
shall at any time declare the Related Lease to be in default pursuant to
the terms thereof the Trustee in its discretion may, or upon receipt of a
Directive of the registered owners of the Notes of such series shall, declare
the unpaid principal amount of all Notes of such series with accrued interest
thereon to be immediately due and payable, upon which declaration such
principal amount and such accrued interest shall imrrtediately become due
and payable without further act or notice of any kind. For all purposes
of this Indenture, in the absence of factual knowledge, neither the Owner
Trustee nor the Trustee shall be deemed to have knowledge of a Related
Event of Default or Related Default except the failure of the Related Lessee
to pay any installment of its Basic Rent within 15 days after the same
shall become due; provided, however, that, so long as installments of Basic
Rent are to be paid directly to the Trustee or all the Related Beneficiaries,
the Owner Trustee shall not be deemed to have knowledge of such a failure
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to pay any installment of Basic Rent, in the absence of actual knowledge of
such failure, unless notified in writing by the Trustee or one or more regis-
tered owners of Notes of such series. For purposes of this Indenture, the
Owner Trustee shall be deemed to have actual knowledge of any such failure if
such failure is known by an officer or employee in the trust department,
corporate.trust division of the Owner Trustee, including, without limitation,
a trust administrator or any other officer of the Owner Trustee customarily
performing functions similar to those performed by officers associated with
such trust department, corporate trust division. This Section, however, is
subject to the condition that, if at any time after the principal of the Notes
of such series shall have become so due and payable by declaration by the .
Trustee, and before any judgment or decree for the payment of the money so
due, or any thereof, shall be entered, all arrears of interest upon the Notes
of such series and all other sums payable under the Notes of such series
(except the principal of and premium, if any, on the Notes of such series
which by such declaration shall have become payable) shall have been duly
paid, and every other Related Default and Related Event of Default with
respect to such series with respect to any covenant or provision of this
Indenture shall have been made good or cured, then and in every such case the
Trustee's declaration and its consequences may, by Directive of the registered
owners of the Notes of such series filed with the Trustee, be rescinded and
annulled; but no such rescission or annulment shall extend to or affect any
subsequent Related Default or Related Event of Default with respect to such
series or impair any right consequent thereon.

SECTION 9.2. Duties in Respect of Matters Specified in Directive.
With respect to each series of Notes, subject to the terms of Sections 9.1
and 9.3, upon receipt of a Directive of the registered owners of the Notes
of such series, the Trustee shall take such of the following action as may
be specified in such Directive: (i) give such notice or direction or
exercise such right, remedy or power hereunder or under the Related Lease
or in respect of any part or all of the Related Estate as shall be speci-
fied in such Directive; and (ii) after the occurrence and during the continu-
ance of an Event of Default under such Related Lease, approve as satisfactory
to it all matters required by the terms of such Related Lease to be satisfac-
tory to the Owner Trustee, it being agreed that without such a Directive, the
Trustee shall not approve any such matter as satisfactory to it.

SECTION 9.3. Indemnification. With respect to each series of Notes,
the Trustee shall not be required to take or refrain from taking for the
benefit of the registered owners of the Notes of such series any action
under Section 9.1 or 9.2 or Article VIII (except the giving of the written
notice declaring the Related Lease to be in default pursuant to the terms
thereof) unless the Trustee shall have been indemnified by such registered
owners, in manner and form satisfactory to the Trustee, against any liabil-
ity, cost or expense (including counsel fees) which may be incurred in
connection therewith. The Trustee shall not be required to take any action
under Section 9.1 or 9.2 or Article VIII nor shall any other provision of
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this Indenture be deemed to impose a duty on the Trustee to take any action,
if the Trustee shall have been advised by counsel that such action is contrary
to the terms hereof or of the Related Lease or is otherwise contrary to
law. . • . .

SECTION 9.4. Limitations on Duties; Discharge of Certain Liens Resulting
from Claims Against Owner Trustee or Trustee. With respect to each series of
Notes, neither the Owner Trustee nor the Trustee shall have any duty or
obligation to manage, control, use, sell, operate, store, lease, dispose of or
otherwise deal with the Related Equipment or any other part of the Related
Estate or otherwise to take or refrain from taking any action under, or in
connection with, this Indenture or the Related Lease or any other document or
any other action with respect to such Related Equipment except as expressly
provided by the terms of this Indenture or, in the case of the Trustee, as
expressly provided in a Directive of. the registered owners of such series of
Notes pursuant to Section 9.1 or 9.2 and further except, in the case of the
Owner Trustee, to the extent set forth in the Trust Agreement; and no implied
duties or obligations shall be read into this Indenture against the Owner
Trustee or the Trustee. The Owner Trustee and the Trustee nevertheless
separately agree in their own capacities and not in their capacities as Owner
Trustee or Trustee, and at their own cost and expense, promptly to take such
action as may be necessary to discharge any liens and encumbrances on any part
of such Related Estate resulting from claims against them not related to their
ownership of the Related Equipment or the administration of the Related Trust
Estate.

SECTION 9.5 Restrictions on Dealing with Related Estate. With respect
to each series of Notes, the Owner Trustee (subject to the terms of the Trust
Agreement) and the Trustee agree not to manage, control, use, sell, operate,
store, lease, dispose of or otherwise deal with the Related Equipment or any
other part of the Related Estate except (i) as required by the terms of the
Related Lease, (ii) in accordance with the powers granted to, or the authority
conferred upon, the Owner Trustee and the Trustee pursuant to this Indenture,
(iii) in accordance with the express terms hereof or, in the case of the
Trustee, a Directive of the registered owners of such series of Notes pursuant
to Section 9.1 or 9.2, or (iv) as provided in the last sentence of Section
9.4.

SECTION 9.6. Filing and Recording. With respect to each series of
Notes, the Trustee will execute and file, if not already filed, (i) this
Indenture, the Related Supplemental Indenture and the Related Lease, and
all supplements and amendments thereto, pursuant to 49 U.S.C. § 11303 and
(ii) such financing statements and such continuation statements relating to
the security interest created under this Indenture in the Related Estate as
may be specified from time to time in written instructions of any registered
owner of a Note of such series (which instructions may, by their terms, be
operative only at a future date and which shall be accompanied by the form of
such financing statement or such continuation statement so to be filed).
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ARTICLE X

CONCERNING THE OWNER TRUSTEE AND THE TRUSTEE

SECTION 10.1. Acceptance of Trusts; Standard of Care. With respect
to each series of Notes, the Trustee accepts the trusts hereby created and
applicable to it and agrees to perform the same but only upon the terms of
this Indenture and agrees to receive and disburse in accordance with Article
VI all monies constituting part of the Related Estate. Except as may be
otherwise provided in the Related Supplemental Indenture neither the Owner
Trustee nor the Trustee shall be answerable or accountable under any circum-
stances, except for their or its own willful misconduct,or gross negligence,
and the Owner Trustee shall not be liable for any action or inaction of the
Trustee and the Trustee shall not be liable for any action or inaction of the
Owner Trustee. The foregoing sentence shall not be construed to affect the
standard of care of the Owner Trustee under the Trust Agreement.

SECTION 10.2. No Duties of Maintenance, Etc. With respect to each
series of Notes, except pursuant to Section 9.2 and Section 9.6 and except
as provided in, and without limiting the generality of, Sections 8.1, 9.1
and 9.4 and, in the case of the Owner Trustee, except as provided in the
Trust Agreement, the Owner Trustee and the Trustee shall have no duty (i)
to see to any recording or filing of the Trust Agreement, the Related Partici-
pation Agreement, the Related Lease, this Indenture, any instrument or docu-
ment described in this Indenture or any security interest or lien or to see to
the maintenance of any such documentation, recording or filing, (ii) to see to
any insurance on the Related Equipment or any other part of the Related Estate
or to effect or maintain any such insurance, whether or not the Related Lessee
shall be in default with respect to the Related Lease, other than to receive
and hold any policies, cover notes or binders furnished by such related Lessee
pursuant to the Related Lease, (iii) except as provided in Section 9.4 and
Section 10.3, to see to the payment or discharge of any tax, assessment or
other governmental charge or any lien or encumbrance of any kind owing with
respect to, assessed or levied against, any part of the Related Estate or to
make or file any reports or returns related thereto, (iv) to confirm, verify
or inquire into the failure of the Related Lessee to send any reports or
financial statements of such Related Lessee or (v) to inspect the Related
Equipment or any other part of the Related Estate at any time or ascertain or
inquire as to the performance or observance of any of the Related Lessee's
covenants under the Related Participation Agreement or the Related Lease.

SECTION 10.3. Representations and Warranties of Owner Trustee and
Trustee. With respect to each series of Notes, the Owner Trustee and the
Trustee make no representation or warranty as to the value, condition,
merchantability or fitness for use of the Related Equipment or any other
part of the Related Estate or as to their title thereto, or any other
representation or warranty with respect to the Related Equipment or any
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other part of the Related Estate whatsoever except that the Owner Trustee
hereby represents and warrants that (a) on the date of acceptance of the
Related Equipment as set forth in the Certificate of Acceptance executed and
delivered with respect thereto the Owner Trustee shall have received whatever
title was conveyed to it by the Related Seller and (b) the Related Equipment
shall at all times be free of liens and encumbrances resulting from claims
against the Owner Trustee not related to its ownership of such Related Equip-
ment or the administration of the Related Trust Estate. The Owner Trustee and
the Trustee, severally and not jointly, each represents and warrants, in its
respective individual capacity, that this Indenture, the Trust Agreement, the
Related Participation Agreement and each and every document and instrument
referred to herein or therein which is required to be executed by it, has
been, or will be, executed and delivered by, or on its behalf, by one of its
officers who is, or at the time of execution and delivery was or will be, duly
authorized to execute and deliver such documents on its behalf.

SECTION 10.4. Non-Segregation of Moneys. All moneys received by the
Trustee under or pursuant to any of the provisions of this Indenture need
not be segregated in any manner from any other moneys except to the extent
required by law and may be deposited under such conditions as may be pre-
scribed or permitted by law, and neither the Owner Trustee nor the Trustee
shall be liable for any interest thereon, provided, however, that any payments
received or applied hereunder by the Trustee shall be accounted for by the
Trustee so that any portion thereof paid or applied pursuant hereto shall be
identifiable as to the source thereof.

SECTION 10.5. Reliance on Writing, Use of Agents, Etc. With respect
to each series of Notes, the Owner Trustee and the Trustee shall not incur
any liability to anyone in acting upon any signature, instrument, notice,
resolution, request, consent, telegran, order, certificate, report, opinion,
bond or other document or paper believed by it to be genuine and believed
by it to be signed or sent by the proper party or parties. In the case
of the Related Lessee or of any Related Beneficiary, the Owner Trustee
and the Trustee may accept a copy of a resolution of the Board of Directors
or the Executive Committee, if any, of such Related Lessee or any such
Related Beneficiary, certified by the Secretary or an Assistant Secretary
of such Related Lessee or any such Related Beneficiary as duly adopted
and in full force, and effect, as conclusive evidence that such resolution
has been duly adopted by such Board of Directors or Executive Committee and
that the same is in full force and effect. As to any fact or matter the
manner of ascertainment of which is not specifically described herein, the
Owner Trustee and the Trustee may for all purposes hereof rely on a certi-
ficate, signed by the Chairman of the Board, or by the President, or by any
Vice President, or by the Treasurer, or by the Secretary of the Related
Lessee or of any Related Beneficiary, as the case may be, as to such fact
or matter, and such certificate shall constitute full protection to the
Owner Trustee and the Trustee for any action taken or omitted to be taken .
by them in good faith in reliance thereon. As to the aggregate unpaid
principal amount of Notes of such series Outstanding as of any date, the
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Owner Trustee may for all purposes hereof rely on a certificate signed by
any authorized officer of the Trustee. The Trustee shall furnish to the
Owner Trustee upon request such information and copies of such documents as
the Trustee may have and as are necessary for the Owner Trustee to perform
its duties under Article III. The Trustee shall assume, and shall be fully
protected in assuming, that the Owner Trustee is authorized by the Trust
Agreement to enter into this Indenture and to take all action to be taken
by it pursuant to the provisions hereof, and shall not inquire into the
authorization of the Owner Trustee with respect thereto. In the adminis-
tration of the trusts hereunder, the Trustee may execute any of the trusts
or powers hereof and perform its powers and duties hereunder directly or
through agents or attorneys and, with respect to matters relating to any
series of Notes, may, at the expense of the Related Estate, consult with
counsel, accountants and other skilled persons to be selected and employed
by it, and the Trustee shall not be liable for anything done, suffered or
omitted by it in good faith in accordance with the advice or opinion of any
such counsel, accountants or other skilled persons, unless such action,
sufferance or omission shall have constituted gross negligence or willful
misconduct on the part of the Trustee.

SECTION 10.6. Owner Trustee and Trustee to Act Solely as Trustees.
The Owner Trustee and the Trustee shall act hereunder solely as trustees as
herein and, in the case of the Owner Trustee, in the Trust Agreement provided
and not in any individual capacity; and except as provided in Section 10.1
and Section 15.14 and with respect to the Owner Trustee, Section 5.1 of the
Trust Agreement, all persons having any claim against the Owner Trustee
or the Trustee arising from matters relating to any series of Notes by
reason of the transactions contemplated hereby shall, subject to the lien
and priorities of payment as herein provided and to the last sentence of
Section 9.4, look only to the Related Estate for payment or satisfaction
thereof. ,;

SECTION 10.7. Limitation on Rights Against Registered Owners or Related
Estate. With respect to each series of Notes, the Owner Trustee and the
Trustee agree that they shall have no right against the registered owners
of the Notes of such series or, except as provided in Article VI and Section
8.4, any Related Estate for any fee as compensation for their services
hereunder. With respect to each series of Notes, the Trustee shall receive
from Itel Corporation, Equipment Finance Division as compensation for its
services hereunder such fees as may heretofore and from time to time hereafter
be agreed upon between the Trustee and Itel Corporation, Equipment Finance
Division.

ARTICLE XI

OWNER TRUSTEE MAY PURCHASE NOTES

SECTION 11.1. Owner Trustee May Purchase Notes. With respect
to each series of Notes, at any time after the Trustee, acting pursuant to
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Section 9.1, shall have declared the Related Lease to be in default pursuant
thereto (unless such declaration shall have been rescinded), upon the written
request of the Owner Trustee addressed to all registered owners of Notes of
such series Outstanding, each such registered owner agrees that it will,
upon receipt from the Owner Trustee of an amount equal to the aggregate
unpaid principal amount of all Notes of such series then held by such
registered owner, together with premium, if any, and interest thereon to
the date of payment, plus all other sums then due and payable to such
registered owner hereunder or under such Related Lease or under such Notes,
forthwith sell, assign, transfer and convey to the Owner Trustee (without
recourse or warranty of any kind) all of the right, title and interest of
such registered owner in and to the Related Estate, this Indenture and all
Notes of such series held by such registered owner, and the Owner Trustee
shall assume all obligations of such registered owner under this Inden-
ture. If the Owner Trustee shall so request, such registered owner will
comply with all the provisions of Article IV to enable new Notes of the
same series to be issued to the Owner Trustee in such denominations as the
Owner Trustee shall request. All charges and expenses required pursuant to
Article IV in connection with the issuance of any such new Notes shall be
borne by the Owner Trustee.

ARTICLE XII .

CO-TRUSTEES; SEPARATE TRUSTEES; AND SUCCESSOR TRUSTEES

SECTION 12.1. Appointment of Co-Trustees or Separate Trustees

(a) With respect to each series of Notes, at any time or times, for
the purpose of meeting the legal requirements of any jurisdiction in which
any part of the Related Estate may at the time be located the Trustee shall
have power to appoint one or more Persons to act as co-trustee of all or
any part of such Related Estate or to act as separate trustee of any property
constituting part thereof, in either case with such powers as.jnay be provided
in the instrument of appointment, and to vest in such Person or Persons any
property, title, right or power deemed necessary or desirable, subject to the
remaining provisions of this Section. Nothing in this Indenture is intended
to prohibit the same Person from acting as co-trustee or separate trustee with
respect to more than one series of Notes.

(b) Every separate trustee or co-trustee shall, with respect to each
series of Notes to which its appointment relates and to the extent permit-
ted by law, be appointed subject to the following terms:

(1) The rights, powers, duties and obligations conferred or
imposed upon any such separate trustee or co-trustee shall not be
greater than those conferred or imposed upon the Trustee, and such
rights and powers shall be exercisable only jointly with the Trustee,
except to the extent that, under any law of any jurisdiction in which
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any particular act or acts are to be performed, the Trustee shall be
incompetent or unqualified to perform such act or acts, in which event
such rights and powers shall be exercised by such separate trustee or
co-trustee subject to the provisions of subsection ( b ) ( 4 ) of this
Section.

(2) The Trustee may at any time, by an instrument in writing
executed by it, accept the resignation of or remove any separate
trustee or co-trustee appointed under this Section.

(3) No trustee or co-trustee under this Indenture shall be liable
by reason of any act or omission of any other trustee or co-trustee under
this Indenture.

(4) No power given to such separate trustee or co-trustee shall
be separately exercised hereunder. by such separate trustee or co-trustee
except with the consent in writing of the Trustee, anything herein
contained to the contrary notwithstanding.

(c) Upon the acceptance in writing of such appointment by any such
separate trustee or co-trustee, it shall be vested with the estates or
property with respect to each series of Notes to which its appointment
relates specified in the instrument of appointment, subject to all the
terms of this Indenture.

(d) To the extent and as provided in the Trust Agreement, the Owner
Trustee shall have the right to appoint an individual co-owner trustee to
take all actions permitted to be taken as provided in the Trust Agreement.

\

SECTION 12.2. Resignation and Removal of Trustee;
Appointment of Successor.

(a) The Trustee or any successor thereto may, with respect to any or
all series of Notes issued hereunder, resign at any time without cause by
giving at least 30 days' prior written notice to the Owner TfOstee and to
each registered owner of a Note, such resignation to be effective on the
date of appointment of a successor trustee as hereinafter provided. In
addition, the Trustee may be removed at any time with respect to any or all
series of Notes issued hereunder without cause by a Directive of holders of
the relevant series of Notes as to such series of Notes delivered to the
Owner Trustee and the Trustee, and the Trustee shall promptly give notice
thereof in writing to each registered owner of a Note of any series affected
by such Directive. In the case of the resignation or removal of the
Trustee as to any or all such series of Notes, a successor trustee may
be appointed by a Directive of the holders of such series of Notes. If a
successor trustee shall not have been appointed within 30 days after such
notice of resignation or removal, the Trustee, the Owner Trustee or any
registered owner of a Note of such series may apply to any court of compe-
tent jurisdiction to appoint a successor to act until such time, if any, as
a successor shall have been appointed as above provided. Any successor so
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appointed by such court shall immediately and without further act be super-
seded by any successor thereafter appointed as above provided within one year
from the date of the appointment by such court.

(b) Any successor trustee, however appointed, shall execute and deliver
to its predecessor and to the Owner Trustee an instrument accepting such
appointment, and thereupon such successor, without further act, shall become
vested with all the estates, properties, rights, powers, duties and trusts
of its predecessor hereunder in the trusts under this Indenture applicable
to it with like effect as if originally named as the Trustee herein; but
nevertheless upon the written request of such successor trustee its prede-
cessor shall execute and deliver an instrument transferring to such successor
trustee, upon the trusts.herein expressed applicable to it, all the estates,
properties, rights, powers and trusts of such predecessor under this Inden-
ture, and such predecessor shall duly assign, transfer, deliver and pay over
to such successor trustee any property or monies then held by such predecessor
under this Indenture.

(c) Any successor trustee, however appointed, shall be a bank or trust
company organized under the laws of the United States or any jurisdiction
thereof having a combined capital and surplus of at least $25,000,000, if
there be such an institution willing, able and legally qualified to perform
the duties of the Trustee hereunder upon reasonable or customary terms.

(d) Any corporation or national banking association into which the
Trustee may be merged or converted or with which it may be consolidated, or
any corporation or national banking association resulting from or surviving
any merger, conversion or consolidation to which the Trustee shall be a
party, or any corporation to which substantially all the corporate trust
business of the Trustee may be transferred, shall, subject to the terms of
paragraph (c) of this Section, be the Trustee under this Indenture without
further act.

ARTICLE XIII

SUPPLEMENTS AND AMENDMENTS TO THIS INDENTURE NOT
CREATING A NEW SERIES OF NOTES; SUPPLEMENTS AND

AMENDMENTS TO OTHER DOCUMENTS

SECTION 13.1. Supplements and Amendments to this Indenture and Related
Lease. At any time and from time to time, but only upon receipt of a Direc-
tive from the registered owners of each series of Notes to be affected,
(i) the Trustee shall, and the Owner Trustee may, subject to the provisions
of the Trust Agreement, execute a supplement to this Indenture for the
purpose of adding provisions to, or changing or eliminating provisions
of, this Indenture as specified in such Directive and (ii) the Trustee
shall consent thereto, and the Owner Trustee may, subject to the provisions
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of the Trust Agreement, (A) enter into such written amendment of or supplement
to the Related Lease to which the Related Lessee may agree and as may be
specified in such Directive, or (B) execute and deliver such written waiver or
modification of the terms of the Related Lease, as may be specified in such
Directive; provided, however, that, without the consent of the registered
owners of all Notes then Outstanding of such series of Notes to be affected no
such supplement or amendment to this Indenture or such Related Lease, or
waiver or modification of the terms of either thereof, shall (i) modify any of
the provisions of this Section or of Sections 9.1 or 9.2 or of the definition
of Directive contained in Section 1.3; (ii) reduce the amount or extend the
time of payment of any amount owing or payable under any Note of such series,
reduce the rate of interest payable on any Note of such series or alter or
modify the provisions of Article VI with respect to the order of priorities in
which distributions thereunder shall be made as between the registered owners
of Notes of such series and the Owner Trustee; (iii) reduce, modify or amend
any indemnities in favor of the registered owners of Notes of such series;
(iv) reduce the amount or extend the time of payment of the Basic Rent,
Casualty Value or Termination Value or any other Supplemental Rent for the
Related Equipment as set forth in such Related Lease; (v) modify, amend or
supplement such Related Lease or consent to the termination or any assignment
of such Related Lease, in any case releasing the Related Lessee from its
obligations in respect of the payment of the Basic Rent, Casualty Value or
Termination Value or any other Supplemental Rent for the Related Equipment
under such Related Lease; or (vi) deprive the registered owners of any Note
of such series then outstanding of the lien of this Indenture on the Related
Estate or adversely affect the rights and remedies for the benefit of such
registered owners provided in Article VIII and the sections of the Related
Lease regarding events of default and remedies thereunder. Anything to the
contrary contained herein notwithstanding, without the necessity of the
consent of the registered owners of'Notes of such series (a) any indemnities
in favor of any Related Beneficiary may, subject to the following clause (b),
be modified, amended or changed in such manner as shall be agreed to by such
Related Beneficiary and the Related Lessee and (b) each Related Beneficiary
and the Related Lessee may agree to a reduction in the amount of the (i)
Casualty Value for the Related Equipment from that set forth in the Related
Lease, so long as such Casualty Value, as so reduced, shall not.be less than
the aggregate principal amount of, and accrued interest on, Notes of such
series Outstanding on the Basic Rent Date or other date on which such Casualty
Value shall be determined and (ii) the Termination Value for the Related
Equipment from that set forth in the Related Lease, so long as such Termina-
tion Value, as so reduced, shall not be less than the aggregate principal
amount of, and premium if any,and accrued interest on, Notes of such series
Outstanding on the Basic Rent Date or other date on which such Termination
Value shall be determined.

SECTION 13.2. Certain Limitations of Supplements and Amendments.
With respect to each series of Notes, if in the opinion of the Owner Trustee
or the Trustee any document required to be executed by it pursuant to the
terms of Section 13.1 affects any right, duty, immunity or indemnity in
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favor of the Owner Trustee or the Trustee under this Indenture or the
Related Lease, the Owner Trustee or the Trustee, as the case may be, may in
its discretion decline to execute such documents.

SECTION 13.3. Directive Need Not Specify Particular Form of Supple-
ment or Amendment. It shall not be necessary for any Directive furnished
pursuant to Section 13.1 to specify the particular form of the proposed
documents to be executed pursuant to such Section, but it shall be suffi-
cient if such request shall indicate the substance thereof.

SECTION 13.4. Trustee to Furnish Registered Owner Copy of Supplement
or Amendment. Promptly after execution by the Owner Trustee and the Trustee
of any document entered into pursuant to Section 13.1, the Trustee shall mail,
by first-class mail, postage prepaid, a conformed copy thereof to each regis-
tered owner of an Outstanding Note of each series of Notes affected at the
address of such registered owner last known to the Trustee, but the failure of
the Trustee to mail such conformed copies shall not impair or affect the
validity of such document.

ARTICLE XIV

SUPPLEMENTAL INDENTURES CREATING SERIES OF NOTES;
CONDITIONS TO ISSUE OF NOTES

SECTION 14.1. Requirements of Related Supplemental Indenture. In
order to create a series of Notes, the Owner Trustee and the Trustee may
from time to time execute and deliver a Related Supplemental Indenture.
Such Related Supplemental Indenture'shall set^forth therein the information
required by Section 3.6; shall identify each Related Beneficiary and specify
the address to which notices to it shall be addressed; shall identify the
Related Participation Agreement and the Related Lease; and shall contain such
other terms and conditions as may be necessary appropriately to reflect the
terms and conditions of the Related Lease and Related Participation Agreement
including additions to, or changes or elimination of, any of the provisions of
this Indenture. If the Related Equipment under a Related Lease is to be
divided into Groups under circumstances where each Group or each of various
combinations of Groups is to constitute security for one or more separate
series of Notes, the Owner Trustee and the Trustee may execute a single
indenture supplemental hereto and by attaching thereto a separate exhibit or
exhibits create a separate Related Supplemental Indenture with respect to each
such series of Notes.

SECTION 14.2. Conditions to Issuance of Notes. With respect to
each series of Notes, the requirements and conditions set forth in the
Participation Agreement with respect to the Related Loans shall be satis-
fied and complied with simultaneously with or prior to the date of execu-
tion, authentication and delivery of Notes of such series pursuant to
Section 3.5.
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ARTICLE XV

MISCELLANEOUS

SECTION 15.1. Moneys for Note Payments to be Held in Trust. In case
the registered owner of any Note shall fail to present the same for payment
on any date on which the principal thereof or premium, if any, or interest
thereon shall become payable, the Trustee may set aside in trust the moneys
then due thereon and shall pay such moneys to the registered owner of such
Note upon due presentation or surrender thereof in accordance with the pro-
visions of this Indenture, subject always, however, to the provisions of
Sections 3.8 and 15.2.

SECTION 15.2. Disposition of Moneys Held for Note Payments. With
respect to each series of Notes, any moneys set aside under Section 15.1
and not paid to registered owners of Notes of such series as provided in
Section 15.1 shall be held by the Trustee in trust until the latest of (i)
the date three years after the date of such setting aside, (ii) the date
all other registered owners of the Notes of such series shall have received
full payment of all principal of and premium, if any, and interest on such
Notes and other sums payable to them hereunder or under such Notes, or the
Trustee shall hold (and shall have notified the registered owners that it
holds) in trust for that purpose an amount sufficient to make full payment
thereof when due and (iii) the date the Owner Trustee shall have fully
performed and observed all its covenants and obligations contained in this
Indenture with respect to such series of Notes; and thereafter shall be
paid to the Related Beneficiary by the Trustee on demand; and thereupon the
Trustee shall be released from all further liability with respect to such
moneys, and thereafter the registered owners of the Notes in respect of
which such moneys were so paid to the Related Beneficiary shall have no
rights in respect thereof except to obtain payment of such moneys from the
Related Beneficiary. Upon the setting aside of such moneys, interest
thereon shall cease to accrue on the Notes of such series.

SECTION 15.3. Conditions of Discharge; Related Agreements of Trustee.
With respect to each series of Notes, upon receiving evidence'satisfactory
to it that (i) the Owner Trustee has fully performed and observed its cove-
nants and obligations contained in this Indenture with respect to such
series of Notes, (ii) all the registered owners of the Notes of such series
have received full payment of all principal of and premium, if any, and
interest on such Notes and other sums payable to them hereunder or under
such Notes, or the Trustee holds (and shall have notified the registered
owners that it holds) in trust for that purpose an amount sufficient to
make full payment thereof when due, (iii) all Trustee's Related Expenses
with respect to such series shall have been paid in full and (iv), to the
extent that the Related Estate shall constitute security for a series of
Notes issued under any other indenture supplemental hereto, no Related
Event of Default or Related Default with respect to such other series of
Notes shall have occurred and be continuing, the Trustee shall, at the
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request and at the expense of the Owner Trustee, execute and deliver to the
Owner Trustee such deeds or other instruments as shall be requisite to evi-
dence the satisfaction and discharge of this Indenture, the Related Supple-
mental Indenture and the security interests hereby and thereby created with
respect to such series, to release or reconvey to the Owner Trustee all the
Related Estate, freed and discharged from the trusts and provisions herein
contained with respect to such series, and to release the Owner Trustee from
its covenants herein contained with respect to such series.

SECTION 15.4. Transfers Not to Affect Indenture or Trusts. No regis-
tered owner of a Note of any series shall have legal title to any part
of the Related Estate. No transfer, by operation of law or otherwise, of
any Note or other right, title and interest of any registered owner of a
Note of any series in and to the Related Estate or hereunder shall operate
to terminate this Indenture or the trusts hereunder with respect to such
Note or series or entitle any successor or transferee of such registered
owner to an accounting or to the transfer to it of legal title to any part
of the Related Estate.

SECTION 15.5. Binding Effect of Sale of Related Estate. With respect
to each series of Notes, any sale or other conveyance of the Related Estate
or any part thereof by the Trustee made pursuant to the terms of this Inden-
ture or of the Related Lease shall bind the registered owners of the Notes of
such series and shall be effective to transfer or convey all right, title and
interest of the Trustee, each Related Beneficiary, the Owner Trustee and such
registered owners in and to the same. No purchaser or other grantee shall be
required to inquire as to the authorization, necessity, expediency or regu-
larity of such sale or conveyance or as to the application of any sale or
other proceeds with respect thereto by the Trustee.

SECTION 15.6. Limitation as to Enforcement of Rights, Remedies and
Claims. Nothing in this Indenture, whether express or implied, shall be
construed to give to any person other than the Owner Trustee, any Related
Beneficiary, the Trustee and the registered owners of the Notes any legal or
equitable right, remedy or claim under or in respect of this Indenture or any
Note.

SECTION 15.7. Notices. With respect to each series of Notes, unless
otherwise expressly specified or permitted by the terms hereof, all communi-
cations and notices provided for herein shall be in writing and shall become
effective when deposited in the United States mail with proper postage for
first-class mail, prepaid, addressed as follows: (i) if to a Related Benefi-
ciary, at its address set forth in the Related Supplemental Indenture, (ii)
if to the Owner Trustee, at P.O. Box 30007, Salt Lake City, Utah 84125,
Attention: Trust Division, Corporate Trust Department, (iii) if to the
Trustee, at 130 John Street, New York, New York 10038, Attention: Corporate
Trust and Agency Division, (iv) if to the Related Lessee, at its address
set forth in the Related Lease, and (v) if to any registered owner of a
Note of such series, at the address of such registered owner set forth in
the register kept pursuant to Section 4.1; or to such other address as
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any Related Beneficiary, the Owner Trustee, the Trustee or the Related Lessee,
or its successors or assigns, may from time to time designate by notice duly
given in accordance with this Section to each other party.

SECTION 15.8. Seyerability of Invalid Provisions. Any provision of
this Indenture which is prohibited or unenforceable in any jurisdiction
shall, as to such jurisdiction, be ineffective to the extent of such prohi-
bition or unenforceability without invalidating the remaining provisions
hereof, and any such prohibition or unenforceability in any jurisdiction
shall not invalidate or render unenforceable such provision in any other
jurisdiction.

SECTION 15.9. Benefit of Parties, Successors and Assigns. All repre-
sentations, warranties, covenants and agreements contained herein shall be
binding upon, and inure to the benefit of, the Owner Trustee, the Trustee
and their respective successors and assigns and each registered owner of a
Note, all as herein provided. Any request, notice, direction, consent,
waiver or other instrument or action by any registered owner of a Note shall
bind the successors and assigns of such registered owner.

SECTION 15.10. Survival of Representations and Warranties. All repre-
sentations and warranties made with respect to any series of Notes shall
survive the execution and delivery of this Indenture and the issue, sale
and delivery of any Notes of such series and shall continue in effect so
long as any Note of such series issued hereunder is outstanding and unpaid.

SECTION 15.11. Related Beneficiary May Own Notes. Nothing in this
Indenture shall be construed as prohibiting a Related Beneficiary from
being the registered owner of any Note.

SECTION 15.12. Counterpart Execution. ̂This instrument and any amendment
or supplement to this instrument (including any Related Supplemental Inden-
ture) may be executed in any number of counterparts and by the different
parties hereto and thereto on separate counterparts, each of which, when so
executed and delivered, shall be an original, but all such counterparts shall
together constitute but one and the same instrument. Fully executed sets of
counterparts shall be delivered to, and retained by, the Ownelr Trustee and the
Trustee.

SECTION 15.13. Dating of Indenture. Although this instrument is
dated for convenience and for the purpose of reference as of the date men-
tioned, the actual date or dates of execution by the Owner Trustee and
the Trustee are the respective dates set forth under their signatures, and
this instrument shall be effective on the latest of such dates.

SECTION 15.14. Owner Trustee's Liability. First Security Bank of
Utah, N.A. is entering into this Indenture solely as trustee under the
Trust Agreement and not in its individual capacity and in no case whatso-
ever shall First Security Bank of Utah, N.A. (or any person or entity acting
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as a trustee under the Trust Agreement) be personally liable for, or for any
loss in respect of, any of the statements, warranties, representations,
agreements or obligations of the Owner Trustee hereunder except for the
willful misconduct or gross negligence of such person and except for state-
ments, warranties, representations,, agreements or obligations expressly made
by it in its individual capacity.

IN WITNESS WHEREOF, the Owner Trustee and the Trustee have each caused
this instrument to be duly executed by their respective officers thereunto
duly authorized, all as of the date first set forth above.

FIRST SECURITY BANK OF UTAH, N.A. ,
not in its individual capacity, but
solely as trustee under a Master
Trust Agreement dated as of October 31,
1978 between it and Itel Corporation,
Equipment Finance Division,

as Owner Trustee

FIRST SECURITY BANK OF UTAH, N.A.,

Authorized Officer ROBERTS. CLARK

Date:

[Seal]

Attest:

Authorized Officer
UNITED STATES TRUST COMPANY OF NEW
YORK,

as Trustee

By
Assistant Vice President

Date:

[Seal]

Attest:

Authorized Officer
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STATE OF UTAH )
•

COUNTY OF SALT LAKE )

On the 9 day of
appeared ROBERT S. C L A R K ~

197% before me personally
who, being by me

duly sworn, did say, that he is an Authorized Officer of FIRST SECURITY
BANK OF UTAH, N.A., that one of the seals affixed to the foregoing instru-
ment is the seal of said national banking association, and that said instru-
ment was signed and sealed on behalf of said national banking association by
authority of its by-laws and he acknowledged that the execution of the fore-
going instrument was the free act and deed of said national banking associa-
tion.

Notary Public
My Commiaoon Expires November 15, 1981

My Commission expires

[NOTARIAL, >£ f

STATE OF NEW YORK )
: ss.:

COUNTY OF NEW YORK )

On the
appeared

day of 19 , before me personally
who, being by me

duly sworn, did say, that he is an Authorized Officer of UNITED STATES
TRUST COMPANY OF NEW YORK, that one of the seals affixed to the foregoing
instrument is the seal of said corporation, and that said instrument was
signed and sealed on behalf of said corporation by authority of its by-laws
and by resolution of its board of directors, and he acknowledged to me
that the execution of the fo/regoing instrument was the free act and deed of
said corporation.

Notary Public

My Commission expires

[NOTARIAL SEAL]


